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March 26, 2015

Minutes of the Regular Meeting of the Power Authority of the State of New York held via videoconference
at the following participating locations at approximately 9:00 a.m.

1) New York Power Authority, 123 Main Street, White Plains, NY
2) Monroe Community College, 1000 E. Henrietta Road, Rochester, NY

Members of the Board present were:

John R. Koelmel, Chairman
Joanne M. Mahoney, Vice Chair
Eugene L. Nicandri, Trustee
Jonathan F. Foster, Trustee
Terrance P. Flynn, Trustee
Dr. Anne M, Kress, Trustee – video conference

----------------------------------------------------------------------------------------------------------------------------------------------------
Gil Quiniones President and Chief Executive Officer
Edward Welz Chief Operating Officer
Robert Lurie Executive Vice President and Chief Financial Officer
Justin Driscoll Executive Vice President and General Counsel
Jill Anderson Senior Vice President – Public and Regulatory Affairs
Jennifer Faulkner Senior Vice President – Internal Audit
Joseph Kessler Senior Vice President – Power Generation
James Pasquale Senior Vice President – Economic Development & Energy Efficiency
Kristine Pizzo Senior Vice President – Human Resources
Bradford Van Auken Senior Vice President – Operations Support Services & Chief Engineer
Rocco Iannarelli Acting Senior Vice President – Enterprise Shared Services
Kristen Barbato Vice President – Customer Energy Solutions
John Canale Vice President – Procurement
Thomas Concadoro Vice President and Controller
Thomas Davis Vice President – Financial Planning
Joseph Gryzlo Vice President and Chief Ethics and Compliance Officer
Keith Hayes Vice President – Marketing
John Kahabka Vice President – Environmental, Health and Safety
Joseph Leary Vice President – Community and Government Relations
Ethan Riegelhaupt Vice President – Corporate Communications
Jack Joyce Vice President – Project and Business Development
Karen Delince Vice President and Corporate Secretary
Brian McElroy Treasurer
Brian Liu Deputy Treasurer
Robert Hopkins Director – Budgets
Jinvit Kandapa Director – Asset Investment – Investment Planning
Christine Schmitt Director – Marketing Analysis and Administration
Scott Tetenman Director – Finance
Mark Slade Director – Licensing – Relicensing and Implementation
Travis Egle Manager – Pricing and Energy Market Analysis
Gregory Jablonsky Manager – Network Services – Infrastructure
Silvia Louie Senior Project Manager – Executive Office/Public and Regulatory Affairs
Andrea Luongo Project Manager – Project Management – Southeast New York
Glenn Martinez Senior Network Analyst – Infrastructure
Susan Watson Principal Attorney I – Contracts, Licensing and Environmental
Lorna Johnson Associate Corporate Secretary
Sheila Baughman Assistant Corporate Secretary
Trish Hennessy Photographer – Video & Photographic Services

Chairman Koelmel presided over the meeting. Corporate Secretary Delince kept the Minutes.
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Introduction

Chairman Koelmel welcomed the Trustees and staff members who were present at the Annual meeting.

He said that the meeting had been duly noticed as required by the Open Meetings Law and called the meeting to

order pursuant to the Authority’s Bylaws, Article III, Section 3.
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1. Adoption of the March 26, 2015 Proposed Meeting Agenda

Upon motion made and seconded, the meeting Agenda was adopted.

Conflicts of Interest

Vice Chair Mahoney, Trustees Flynn and Kress declared conflicts of interest as indicated below and said
they would not participate in the discussions or votes as it relate to those matters:

Vice Chair Mahoney: ARCADIS of New York, Inc., CH2M HILL Engineering, PA, Wendel Energy
Services, LLC, Whiteman Osterman & Hanna, O’Connell Electric (Item 2ci); Bond, Schoeneck & King,
Hiscock & Barclay, Orrick, Herrington & Sutcliffe, (Item 2cii); New York State Canal Corporation,
(Item 2ciii); Johnson Controls, (Item 2civ); Local Government Task Force (Item 4c).

Trustee Flynn: Solar Liberty Energy System, Inc. (Item 2ci); Nixon Peabody, (Item 2cii).

Trustee Kress: SUNY College of Nanoscience & Engineering (Item 2diii).

Chairman Koelmel and Trustees Nicandri and Foster declared no conflicts.
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2. CONSENT AGENDA:

Upon motion made and seconded, the Consent Agenda was approved.

Vice Chair Mahoney, Trustees Flynn and Kress were recused from the votes as they relate to the

companies previously indicated.

Trustee Nicandri commented that the Executive Summary of the agenda items provided by the Corporate

Secretary is very useful and appreciated.
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a. Governance Matters:

i. Approval of the Minutes

The Minutes of the Regular Meeting held on February 26, 2015 were unanimously adopted.
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ii. Amendments to the Authority’s Audit Committee Charter

The Chairman of the Audit Committee submitted the following report:

“SUMMARY

The Trustees are requested to adopt the Audit Committee Charter as amended and set forth in Exhibits ‘2a
ii-A’ and ‘2a ii-A-1’ attached hereto. These amendments were approved by the Audit Committee at its March 26,
2015 meeting. The most significant amendments are discussed below.

BACKGROUND AND DISCUSSION

The Audit Committee Charter was last amended on February 23, 2010. In December of 2014, the Audit
Committee requested that its Charter be evaluated against current practice at the Authority, as well as compared to
the leading practices of comparable public authorities and utilities. The objective of the review was to identify gaps
in information and processes and to provide recommendations for the Charter’s enhancement. In addition, since
2010 there have been significant changes to the organizational structure of the Internal Audit Department, including
the appointment of a new Chief Audit Executive on February 17, 2015.

The principal amendments to the Audit Committee Charter included in Exhibit ‘2a ii-A’ are as follows:

• Enhanced explanation of Committee decision-making requirements, such as quorum and majority vote.
These include provisions for: changing the number of committee members from three to no more than five; the
addition of an alternate member; defining a quorum to be a majority of the number of regular Committee members;
and a majority vote of the members present to take action on a matter.

• Expanded explanation of Committee responsibilities as it relates to Internal Audit, such as the
authority over the appointment, dismissal, compensation and performance reviews of the Chief Audit Executive; the
review of the activities, staffing and organizational structure of the Internal Audit Department, as well as elaboration
on the discussion of significant risks reported in the Internal Audit reports (See Section C.3 a, b and e).

• Inclusion of Committee oversight responsibilities, as recommended by the Institute of Internal
Auditors (‘IIA’), such as periodic reporting to the Board, annual review of the Charter and conduct a self-evaluation
(See Section C.3 j and k).

FISCAL INFORMATION

None.

RECOMMENDATION

The Executive Vice President and General Counsel, the Senior Vice President – Internal Audits and the
Audit Committee recommend that the Trustees approve the proposed amendments to the Audit Committee Charter.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the resolution

below.”

The following resolution, as submitted by the Chairman of the Audit Committee, was unanimously
adopted.

RESOLVED, That the attached Audit Committee
Charter be adopted in the form proposed in Exhibit “2a ii-A.”
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b. Rate Making:

i. Decrease in New York City Governmental Customer
Fixed Cost Component – Notice of Adoption

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to take final action to approve a decrease in the Fixed Cost component of
the production rates by $2.5 million or 1.8%, excluding Astoria Energy II (‘AEII’) plant expenses to be
charged in 2015 to the New York City Governmental Customers (‘NYCGCs’ or ‘Customers’). The decrease
would be effective with the March 2015 bills.

BACKGROUND

At their December 16, 2014 meeting, the Trustees directed the publication in the New York State
Register (‘State Register’) of a notice that the Authority proposed to increase the Fixed Costs component of
the production rates by 1.9% to be charged in 2015 to the Customers. The State Register notice was published
on January 7, 2015 in accordance with the State Administrative Procedure Act (‘SAPA’). The public comment
period expired on February 23, 2015. The City of New York (‘City’) is the only one of the eleven NYCGCs
who filed formal written comments.

As indicated in the December 16th memorandum to the Trustees, under the Customers’ Long-Term
Agreements (‘LTAs’), the Authority must establish Fixed Costs based on Cost-of-Service (‘COS’) principles
and may make changes only under a SAPA proceeding with the approval of the Trustees. As the
memorandum also indicated, the LTAs establish two distinct cost categories: Fixed Costs and Variable Costs.
Fixed Costs, which represent approximately 20% of the total production COS, include Operation and
Maintenance (‘O&M’), Shared Services, Capital Cost, Other Expenses (i.e., certain directly assignable costs),
and a credit for investment and other income. Variable Costs, representing 60% of the total production costs,
include items such as fuel, purchased power, transmission costs, etc. The remainder of the costs represents AEII
plant expenses agreed to by contract.

DISCUSSION

Based on Customer comments received and staff’s analysis, the final decrease in Fixed Costs sought
by this action is $2.5 million. This represents a $5.1 million decrease from the proposed Fixed Costs estimate
discussed at the December 16, 2014 Trustees’ meeting. Under the LTAs, Customers’ concerns must be
considered in a confidential process prior to presenting any proposed changes to the Fixed Costs to the Trustees or
issuing them for public comment. In 2014, numerous Customer data requests were presented to staff, and in all
cases, responses to relevant questions were provided to the Customers.

As part of the SAPA process, the City submitted formal written comments to NYPA. The City’s comments
in its entirety are attached as Exhibit ‘2b i-A.’ In their comments, the City stated that while the overall process of
developing the COS was improved in 2014, the City still looks forward to a more transparent process as well as rates
that are fair and reasonable. The City requests that the Board of Trustees further reduce the Fixed Costs from the
level set forth in the Preliminary 2015 COS by approximately $20 million; extend the recovery period for fixed-rate
debt service for the 500 MW plant to match the life of the plant; and undergo a comprehensive and independent
management audit. Below are staff’s analyses and recommendations addressing the public comments received on
the Fixed Costs proposal.
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1. Staff Analysis of Public Comments on Fixed Costs and Recommendations

Staff notes that the Fixed Costs have decreased noticeably since the end of 2010. Fixed Costs, exclusive of
those associated with AEII, were $159.7 million in the 2011 Final COS; $159.7 million in the 2012 Final COS;
$154.3 million in the 2013 Final COS; $138.3 million in the 2014 Final COS; and, if the Trustees accept staff’s
recommendations, $135.8 million for the 2015 COS. Over the five-year period, Fixed Costs have decreased by
15%.

In addition to decreasing Fixed Costs, the NYPA rate structure produced over $300 million in estimated
production cost savings in 2014 versus what the Customers would have paid for similar Con Edison service, while
receiving NYPA account management, load research, billing, system operations, risk management, scheduling and
settlements services.

Staff Review of 2015 LTA Annual Process: During this cycle of the LTA annual process, NYPA staff has
provided the Customers with abundant verifying information in the form of a comprehensive Preliminary 2015 COS
and accompanying staff report. In addition, NYPA staff has responded to numerous data requests made during the
discovery process.

The Preliminary 2015 Variable Costs were distributed to the NYCGCs on July 7, 2014 to assist NYPA and
the NYCGCs in formulating their procurement plans for energy, capacity, and ancillary services for 2015. As
agreed upon by NYPA and the NYCGCs, Fixed Costs were released later in the year, to capture final data used in
NYPA’s 2015 Official Budget which was approved by the Trustees on December 16, 2014.

On July 17, 2014, the City of New York submitted the first set of discovery questions on behalf of the
NYCGCs, related to variable costs. There were 11 discovery requests, many of which contained multiple parts.
NYPA responded two weeks later on July 30th, with a complete set of answers including various analyses. On July
31, 2014, the MTA followed the City of New York with a second set of 10 discovery questions related to variable
costs, which were answered on August 12th.

On October 23, 2014, NYPA distributed the Capital Costs portion of the Fixed Costs figures to the
NYCGCs, with the remaining Fixed Costs figures being distributed on November 21, 2014. A total of 26 discovery
questions, some with multiple parts, were submitted by the City of New York and the MTA, which were answered
by NYPA from November through January 5th. The questions focused on major and minor capital additions, costs
associated with the 500 MW plant facility, a request for further information on the Poletti decommissioning project,
inquiries surrounding the headquarters budget and the allocation of costs to the Southeast New York Customers
(‘SENY’) and the small hydroelectric facilities (‘Small Hydros’), questions on the use of consultants and
contractors, and requests for financial presentations delivered to the rating agencies.

As a follow-up to the written responses, NYPA and the NYCGCs took part in a call on January 7th to
clarify answers NYPA had provided. The NYCGCs were looking for additional explanation on capital additions
and business case process, the Poletti decommissioning, the number of employees dedicated to SENY and the Small
Hydros, and a few questions around risk. Follow-up items from that call were answered from January through
February 13th.

Staff has attached one of NYPA’s response packages as Exhibit ‘2b i-B,’ which explains in detail NYPA’s
budgeted O&M and Shared Services expenses for 2015 for the Customers. Included in Exhibit ‘2b i-B’ are
explanations detailing how NYPA allocates its Shared Services expenses over its various customers and projects,
and a mapping which demonstrate how the 2015 Budget figures, approved by the Trustees at their December 2014
meeting, flow into the NYCGCs COS. While the NYCGCs were generally tepid with praiseworthy comments, they
did acknowledge that ‘these changes by NYPA staff allowed the City to directly compare the COS information to
the Budget information presented to the Board of Trustees. Overall, this approach was an improvement to the
process compared to prior years.’

Equally important to the numerous responses provided to the NYCGCs, was an internal process NYPA
developed during the early part of 2014 to mitigate the enterprise risk ‘Increase in Non-Recurring O&M Expenses.’
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The Increase in Non-Recurring O&M Expenses risk was one of two pilot enterprise risks that the Trustees were
briefed on in 2014. Staff is sensitive to the level of non-recurring O&M expenses that are charged to various
customers, or which have the potential to impact NYPA’s net revenue. The mitigation plan called for: (1) better
communication between NYPA’s financial staff and NYPA’s operational staff so that all internal parties understand
the net revenue and customer rate impacts of proposed investment; and (2) a formalized system of O&M project
prioritization and substantiation, utilizing a newly developed risk assessment and project prioritization (‘RAPP’)
tool. The RAPP tool assesses risk factors associated with proposed projects to more effectively establish the
hierarchy within the project portfolio. The risk mitigation plan was a cross functional effort between Finance and
Operations departments, and it produced a 2015 budget plan that balanced reliability and operational needs against
customer rate impacts.

Staff now provides its analysis and recommendations regarding seven issues raised by the City in their
comments filed on February 23, 2015.

The following is a summary of the NYCGCs comments filed under SAPA proceedings and NYPA’s
responses.

Issue 1-A: The Rate of Increase of the Fixed Cost

Comments: The rate of increase of the Fixed Costs is excessive and unreasonable. The City included a
table in their comments, indicating that parts of NYPA’s Fixed Costs have grown by more than four times the
inflation rate over the past five years. The City believes that there are many items included in the COS that are not
justifiable.

Staff Analysis: Some clarification to the City’s use of the term ‘Fixed Costs’ is in order. Fixed Costs, as
stated above, have, in fact, gone down steadily over the past five years, not increased. Fixed Costs are comprised of
Capital Costs (including Debt Service), Other Expenses, Direct Site O&M expenses, and Shared Services Expenses,
which are mainly comprised of an allocated portion of Headquarter Expenses and Research & Development
(‘R&D’) costs. It is the O&M and Shared Service expenses that the City is actually referencing in their analyses of
Issue 1-A, Issue 1-B, Issue 1-E, Issue 4 and, presumably, Issue 7.

Staff disputes the claim that the rate of increase of Fixed O&M and Shared Services costs is excessive and
unreasonable, and contends that costs presented are the necessary expenditures to safely and reliably operate the
facilities that support the Customer load. Further, staff has been forthcoming and responsive to information requests
from the NYCGCs.

Each year, NYPA provides the NYCGCs details that substantiate the proposed Fixed Costs in the COS.
The documentation includes the major drivers in the proposed cost, a comparison with the previous year,
explanations of projects, explanations and calculations of allocations, reconciliation to the approved Budget, and
numerous other details and information supporting the cost. NYPA staff also responded to Customer questions,
comments and concerns, by providing additional information including expanded explanations to assist their
understanding of the component costs.

As noted by the Customers, there has been some above average growth in the O&M and Shared Services
expenses. This growth is essentially driven by two components, the addition of AEII support costs and an increase
in non-recurring costs (includes outage costs not covered in the Wood contract). AEII became operational in mid-
2011, with 2012 being the first full year of operation. For 2011 and 2012, the NYCGCs did not pay for any of the
NYPA non-lease costs associated with supporting this facility. The approximate $2.0 million dollar annual cost to
support the facility was phased in during 2013 and 2014. The other major driver is the growth in non-recurring
projects. In 2012, non-recurring projects accounted for $2.8 million, while in 2015 these costs are $8.2 million.

Non-recurring costs fluctuate from year to year depending upon such factors as wear and tear and the life
cycle of equipment, new regulatory requirements, emerging issues, advances in technology that improve
performance and safety, and available resources. All projects are vetted and prioritized on a company-wide basis.
For 2015, there are several projects that are related to safety and regulatory requirements. These include cathodic
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protection evaluation, noise reduction improvements and an arc flash study at the 500 MW plant, as well as a fish
guidance study at the Crescent facility. There are several other projects that will maintain the reliability of the
facilities that are dedicated to the Customer load. In addition, the 2015 O&M and Shared Services expenses include
the non-recurring cost of a new risk system.

The NYCGCs have been provided a list and description of these non-recurring projects, which are a major
factor in the increased costs in 2015.

Recommendation: Accordingly, staff recommends no overall reduction in either of the O&M or Shared
Services expenses, based upon a growth rate that is primarily driven by new costs (AEII) and various non-recurring
projects.

Issue 1-B: Excessive Personnel Costs

Comments: Excessive personnel costs have been allocated to the SENY cost category, including the
assignment of 30 full-time equivalent positions, accounting for $4.1 million in site payroll as well as $1.0 million for
consultants and contracted services. The NYCGCs are allocated $17.8 million of NYPA’s headquarters costs and
$2.1 million for site payroll, consultants, and NYPA headquarters staff for AEII. The NYCGCs are also allocated
personnel costs related to the four Small Hydros, including 31 full-time equivalent people accounting for $4.5
million in site payroll plus $1.7 million for consultants and contracted services. The City questioned the
reasonableness of these labor and consultant costs allocated to the NYCGCs, stating that NYPA has not provided
information to justify said costs.

Staff Analysis: In response to the questions raised by the City about contractors and consultants supporting
the facilities, they are utilized when special expertise is needed (mostly for non-recurring work), or if it is found to
be more economical than hiring additional full-time staff. The majority of the $1.7 million for consultants and
contractors consists of non-recurring maintenance work (mostly from the painting and concrete repair for the
Crescent Tainter Gates and the Crescent Fish Guidance System) with the balance generated from other recurring
maintenance. Information about labor, contractors and consultants has been provided in prior Customer responses.

The personnel staffing cited represents the budgeted labor of various NYPA departments required to meet
the known operations and maintenance challenges for 2015. For the Small Hydro facilities, much of the staffing is
associated with labor hours directly budgeted to projects and tasks at each facility. In the case of SENY and AEII,
most of the personnel costs are directly assigned based upon annual surveys of the cost centers supporting these
facilities. In all cases, these costs are year-specific and have been vetted at several levels before final approval in the
2015 Budget.

The Small Hydro facilities are dedicated to serving the NYCGC’s load. In the 2015 Budget, there are 31
full-time equivalents (‘FTE’s’) that are directly charged/assigned to these facilities. Twenty-two FTE’s are from the
Operations and Maintenance staff at the Blenheim-Gilboa and Clark facilities. The balance of the FTE’s represent
Real Estate, Environmental, Engineering, Project Management and site functions such as warehouse and purchasing
that support Small Hydro work and projects. NYPA staff is often required to travel significant distances (from the
Blenheim-Gilboa and Clark facilities) to the facilities, which is charged as working time to the cost center, in order
to perform routine plant maintenance. Also, at some of the facilities, there are shoreline, recreational and
environmental issues that must be addressed to comply with license requirements.

NYPA’s support for SENY includes account management, load research, billing, system operations, risk
management, scheduling and settlements. As stated in prior Customer responses, NYPA has indicated that there is
no double counting of the FTE’s that support SENY in the SENY headquarters cost allocation. As with the Small
Hydro facilities, contractors and consultants are utilized when it is more economical or NYPA staff does not have
the expertise to perform certain tasks. In 2015, contract services and consultants will be primarily associated with a
new risk software solution, market analysis for pipeline construction and fuel costs, and other miscellaneous
services.
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NYPA staff also supports AEII with its fuel operations, market analysis and hedging and energy resource
management. In 2015, contract services will be utilized for market price data gathering and hedge strategy
consulting.

Recommendation: Staff believes these costs are justified and should not be reduced.

Issue 1-C: Capital Investments at the Small Hydro’s

Comments: A greater assessment and scrutiny of capital investments in the Small Hydros are needed. The
City voiced the necessity for undertaking and presenting to Customers a cost-benefit analysis for all Small Hydro
capital projects. The City questioned why NYPA needed to rebuild a turbine at Jarvis and why NYPA fabricated
replacement parts, instead of procuring replacement parts from the original equipment manufacturer. The City also
stated that NYPA does not follow standard utility accounting practices as NYPA does not follow the Uniform
System of Accounts. Specific examples were provided to demonstrate this point, including the Jarvis rebuild and
the replacement of the tainter gate at the Crescent facility both being categorized as maintenance items rather than
major capital investments. As such, the City requested the Board of Trustees to direct NYPA staff to determine and
make the necessary adjustments to the Fixed Costs.

Staff Analysis: Regarding additional capital expenditures at the non-economic Small Hydro plants, the
responsibility to maintain these facilities is grounded in several principles, foremost of which is NYPA’s obligation
under its FERC operating license. NYPA is required to not only operate the dams, but to also maintain the
waterways in which the facilities exist. Additionally, the Small Hydros fall under NYPA’s mission of upholding the
stewardship of natural resources in the State of New York, while providing green energy for consumption within the
state.

There are currently two capital projects underway at the Small Hydros: (1) Units 3 & 4 overhauls and (2)
control upgrades at Crescent and Vischer Ferry. Once these upgrades are complete, O&M costs at the two facilities
are expected to decrease. Had the work not been done, however, NYPA projects that there would have been a
significant increase in O&M costs, and decreased reliability in the operation of the plants.

In response to the comments about the Jarvis facility rebuild, details from the scope-of-work indicate that
the damage sustained by components of the turbine, caused by loosened bolts and normal wear and tear, resulted in
the required repair of a number of components, not replacement. Based upon this ‘repair’ classification documented
in NYPA’s Conceptual Project Review (‘CPR’) database, the accounting determination was to expense rather than
capitalize. Similarly, the rebuild of Unit #1 was classified in the CPR as preventative maintenance on the unit,
which included adjusting the runner blades, steel weld overlay on runner sockets, and sealing system, etc. These
items are repairs to the turbine, which are classified as O&M.

In response to the City’s question about fabrication of parts rather than purchase, NYPA explored the
options of purchasing the parts from Andritz Hydro AG (‘Andritz’), the vendor who owns all of the rights and
technical information from the Original Equipment Manufacturer (‘OEM’), Bell Products, Inc. Andritz does not
have these parts in stock, and would have fabricated them for NYPA’s specific order. NYPA also contracted with
Lucius Pitkin, Inc. to obtain samples of the metallurgical and heat transfer specifications on the existing machinery,
which NYPA used to develop technical and performance specifications for replacement parts. Those specifications
and requirements were used in a competitive bidding process, for which several different metal fabrication
companies were chosen to provide the necessary parts. Purchasing the parts from various vendors as a result of the
competitive bidding process versus acquiring them from Andritz saved approximately $150,000.

Regarding accounting classifications, NYPA maintains its books and records in accordance with generally
accepted accounting principles, and its annual financial statements are audited by independent public accountants.
Further, NYPA follows utility accounting practice when determining whether expenditures are categorized as capital
or maintenance items.

Under this method, NYPA establishes Retirement units which denote the smallest items or components of
plant and equipment which NYPA will account for in its capital accounts as a Unit of Property. The smaller
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components that make up the designated Units of Property are identified as Minor items of property. Costs incurred
in connection with additions or replacements of Retirement units of property are accounted for as Capital, while
costs incurred in connection with additions or replacements of Minor items of property are accounted for as
Maintenance. NYPA applies this methodology consistently in Capital versus Expense determinations at all of its
facilities.

Lastly, with respect to the point about the tainter gates at the Crescent facility, had this been a replacement
of the gates, it would have been classified as Capital. Since the work only includes painting and inspection, it is
classified as an O&M expense.

Recommendation: In the future, NYPA will perform a formal cost-benefit analysis for new, large capital
projects at the Small Hydro facilities, and will provide justification for major expenditures to the NYCGCs upon
request. In regard to the rebuild at the Jarvis facility, as detailed in this response, the expenditures were for required
repairs to damaged parts, which are necessary for operation of the plant. These expenses were reviewed and
approved by NYPA’s management as part of the normal course of business, and should not require further review by
the Trustees. As to the tainter gates at the Crescent operation, the expense items are for painting and inspection, not
replacement. These are also normal course of business expenses which are reviewed by NYPA’s management, and
do not require Trustee review.

Issue 1-D: Variable Debt Interest Rate

Comments: The interest rates charged to the NYCGCs are excessive and are not consistent with the
requirements of the LTA. In response to the City’s objection of these rates last year, NYPA’s staff stated that these
interest rates were essentially locked-in when the LTA was executed in 2005. The City stated that NYPA’s position
has no contractual or factual basis, and the LTA did not freeze short-term variable interest rates at their 2005 levels.
The City acknowledged that NYPA uses a variety of debt instruments, and their interest rates vary and can be higher
than the commercial paper rate. However, the commercial paper interest rate is 0.75%, according to NYPA’s
approved budget for 2015. NYCGCs are being charged between 4.5% and 6.5% for commercial paper debt service
expense. The City recalculated the Fixed Costs using interest rates of 2.0% and 3.0% for those items for which
interest was included, other than fixed debt instruments. As a result, the City proposed that the Fixed Costs be
reduced by $6.0 million, but not less than $4.0 million.

Staff Analysis: NYPA initially set the interest rate on the 500 MW plant variable rate debt based on an
approximation of market rates at the time the LTA was executed, and NYPA was willing to assume the risk that
actual rates would be higher. In order to allow the NYCGCs to benefit from expected lower short-term market rates
going forward, NYPA is willing to share this risk with the NYCGCs by artificially fixing the interest rate on the
variable rate debt at 2.5%. The lower rate will be used beginning with the 2015 COS through the stated expiration
term of the LTA (December 31, 2017). The result will decrease 2015 COS expenses by approximately $4.0
million.

The decrease in rates does not affect variable rate debt expense associated with the Small Hydro projects.
The debt matured on February 13, 2015 and the debt service was levelized over the term at the request of the
NYCGCs.

Recommendation: NYPA will lower the fixed interest rate to 2.5%, resulting in a decrease of
approximately $4.0 million in the 2015 COS.

Issue 1-E: Costs Associated with Consultants and Contractors

Comments: The use of consultants and contracted services is unjustified and should be rejected.
Compared to 2014, contracted services costs have increased by more than 35% and the cost for consultants has
increased by almost 82%. NYPA has not justified why the work being done by contractors and consultants to
perform recurring maintenance work could not be performed by the 31 FTE’s assigned to the Small Hydros or the
1,075 NYPA employees assigned to operations. The work performed by contractors and consultants accounts for
over $8.0 million in the Fixed Costs. NYPA has not provided sufficient granularity on the contractors and
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consultants work for the City to properly review. As a result, the City asserts that the contracted services costs
should be reduced by $4.0 million and consultant costs should be reduced by $800,000 in order to align these costs
with the levels from prior years.

Staff Analysis: Staff disagrees with this comment. In responses to Customer questions during the January
7th conference call, it was stated that the increase in these costs is directly attributed to increased non-recurring work
(including outage work not covered under the Wood contract). NYPA provided a list and description of non-
recurring projects that are included in the 2015 COS. As stated previously, these projects have been vetted and
prioritized, and represent NYPA’s assessment of the required work in 2015 to maintain the safe and reliable
operation of the facilities and functions that support the NYCGCs.

NYPA elects to execute certain work with consultants and contractors when it has been determined that it
will cost the Customers more to acquire the staff’s expertise than is required. This generally applies to one-time,
periodic or specialized work that is less than full-time work. This is especially true of the non-recurring and outage
work.

Regarding recurring work, NYPA uses contractor support for maintenance at the 500 MW plant,
contractors to service HVAC, scaffolding, water sampling, waste removal, and assembly and disassembly of the
flash boards at the Small Hydro facilities, etc. As stated in the conference call, NYPA continually reviews its
contract services to determine whether it is more economical to use NYPA employees or contractor support. At this
time, there is currently no surplus of labor available to eliminate these costs.

Recommendation: Based upon the explanation provided, staff disagrees with the comments and states the
included costs are justified and should not be reduced.

Issue 1-F: Vehicle-Related Costs at the 500 MW Plant are Unjustified and Excessive

Comments: Vehicle related costs are unjustified and excessive. Since 2006, NYPA has purchased 17
vehicles, other than forklifts, for the 500 MW plant and Poletti. Given that Poletti ceased operating in 2008, it is
presumed that NYPA is not continuing to make capital investments in a closed facility. As such, the purchase of 17
vehicles to operate a single, fixed location facility seems excessive. The vehicle related costs should be reduced to
encompass only one or two vehicles.

Staff Analysis: NYPA staff has reviewed the Customers’ assertion that 17 vehicles are assigned to the 500
MW plant, and provides the following analysis.

NYPA commences the recovery of its capital expenditures on a two-year lag basis. For example, capital
expenditures incurred in 2013 are first included in the 2015 COS, 2014 expenditure in the 2016 COS, etc. These
costs are recovered over a number of years in a straight line method. For these vehicles which include pickup
trucks, SUVs and passenger vehicles, the recovery period is five years.

The 17 vehicles cited by the City represent the total purchases between 2007 and 2013. Of this total, five
vehicles have already been retired (as they have exceeded their useful life) and are not included in the 2015 COS.
The remaining 12 vehicles, which are included in the 2015 COS, supported the operation and maintenance of the
500 MW plant during 2013. The vehicles supported the security, warehouse, operations, metering and other
functions at the site. NYPA’s Fleet Management division reviews and assesses all vehicle requests. The review
includes usage, need and other parameters that would establish a justification for the purchase. This division is also
tasked with rightsizing and optimizing fleet efficiency.

Recommendation: Staff contends that the 12 vehicles at the site in 2013 are justified. Therefore, staff
recommends that the full cost of the 12 existing vehicles remain in the fixed cost, and no adjustment to the Fixed
Cost be made.
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Issue 1-G: Black Start Costs at the 500 MW Plant

Comments: The black start charges must be reviewed. The NYCGCs have been charged a total of
$726,785 for black start equipment at the 500 MW plant since 2008. Given that the 500 MW plant does not have
black start capability, the City requests that these costs be removed from the Fixed Costs.

Staff Analysis: As part of the 500 MW plant interconnection agreement with Con Edison, dated August 5,
2004, NYPA was required to establish a technical and economical black start capability for the 500 MW
plant. After initial analyses and discussions with Con Edison, it was apparent that the black start capability at the
500 MW plant was technically feasible but not economically justified. The payback period for the project was
approximately 70 years, far exceeding the useful life of the asset. Thus, the project was abandoned in favor of a
technically feasible and more economic black start capability utilizing NYPA’s Harlem River and Hell Gate plants.

The City is correct in its assertion that if the 500 MW plant participated in the black start program, the costs
would be recovered through the NYISO, and not directly through the Customers. Since the project did not
materialize, costs could not be recovered in this manner. Therefore, this cost represents the abandoned cost for the
project with a twenty-year recovery period.

Recommendation: In reviewing the project costs, staff identified a credit that will be applied in 2015, thus
reducing the project cost by $170,000. The impact on the 2015 Fixed Cost will be a reduction of approximately
$12,000.

Issue 1-H: Inconsistent Accounting Treatment of Spare Parts between Poletti & 500 MW Plant

Comments: The methodology for charging the NYCGCs for spare parts between Poletti and the 500 MW
plant are inconsistent. The NYCGCs were informed by NYPA that they would be charged the costs of parts for
Poletti when placed into service, rather than when NYPA acquired the inventory. The NYCGCs are being charged
for spare transformers at the 500 MW plant prior to entering service. As such, the City asserts the charges for spare
parts costs are not consistent. The City requests the carrying costs for the spare transformers at the 500 MW plant
be removed from the development of future years’ COS. Conversely, if the treatment of the spare parts costs is
consistent with NYPA’s accounting practices, NYPA has been double-charging the NYCGCs for the Poletti
materials and supplies inventory; all historical and current charges for such inventory should then be reversed and
the NYCGCs credited for those improper charges.

Staff Analysis: In the 2011 Final COS, an analysis of NYPA’s material and supply inventory system
resulted in a determination that $7.9 million of Poletti inventory was obsolete beyond salvage value. The $7.9
million is being written off over seven years, which is the remaining term of the LTA, including NYPA's
opportunity cost at 4.25% per year. This inventory is classified as Normal inventory. Normal inventory purchases
are charged to O&M or Capital at the point of use at the power plant.

Capital Spare Parts are acquired spare parts or auxiliary equipment which are specifically fabricated for
particular fixed assets in a capital project, maintained in immediate proximity of the capital project, and required
during the installation/testing phase or held for emergency back-up after the capital project is put into service. The
costs associated with these items are depreciated/amortized over the useful life of the asset, and recovered from the
Customers over time. The spare transformer at the 500 MW plant is classified as a Capital Spare Part and, as such,
is charged to the Customers over time from acquisition rather than the point at which the item is taken out of
inventory and put into service.

The remaining spare part inventory at the 500 MW plant, which is classified as Normal Inventory, is treated
the same way as the Normal Inventory was treated at Poletti in which purchases are charged to O&M or Capital at
the point of use at the power plant.

Recommendation: NYPA is consistent in its method of accounting for inventory at the Poletti and 500
MW plant. Staff therefore recommends no changes to inventory charges.
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Issue 2: Recovery Period for the 500 MW Plant’s Fixed Rate Debt Service Expense

Comments: The recovery period for the 500 MW plant’s fixed rate debt service expense should be
extended to match the service life of the unit. The City requests NYPA extend the recovery period for the fixed rate
debt service expense to no less than 30 years, thereby reducing the Preliminary 2015 Fixed Costs by $20 million.

Staff Analysis: The charging of annual debt service cash flow for capital recovery purposes by non-
investor-owned utilities such as NYPA is not uncommon for public power utilities (namely governmental and
municipal electric utilities), and it has been the method used by NYPA in every COS developed for the NYCGCs
since they became NYPA’s customers in the mid-1970’s. Debt Service consists of principal and interest payments
to bondholders. These bondholders must be paid what they are due. Typically, the bonds and their accompanying
debt service cash flow are of a 20-year to 30-year duration, which does not necessarily directly correspond to the
useful lives of the assets being financed.

When the City states that capital investment in a facility is recovered over its entire life, they are
referencing, for the most part, a situation involving an investor-owned utility and for asset functions such as
transmission or distribution that remain regulated by an overseeing entity such as a State Public Utility Commission
or the Federal Energy Regulatory Commission (‘FERC’). The Generation function is the part of the utility business
that has been separated from the regulatory framework and is open to competition. Absent the regulatory compact,
generators are subject to either the vagaries of the energy and capacity markets, or trying to reduce risk and achieve
revenue stability by entering into contractual arrangements with parties on a mutually consenting basis. The LTAs
between the NYCGCs and NYPA is one such mutual and voluntarily entered-into agreement, where the payment of
debt service has been codified as one of the fixed expenses where NYPA is granted recovery. In return for the
payment of fixed expenses, the NYCGCs receive the net position of the 500 MW plant’s output.

The City states that it conducted an analysis that shows that NYPA does not experience any real risk with
the 500 MW plant investment recoveries if it were to lower its debt service charges to the levels requested by the
City. Though this is a possibility, it raises the question of why NYPA should assume the chance of any additional
risk, while all of the benefits of the 500 MW plant fully flow to the Customers. The net benefit/cost of the 500 MW
plant is the energy margin revenues (energy sales minus fuel costs) plus avoided installed capacity costs minus fixed
expenses (which includes fixed debt service). In the 2015 Preliminary COS provided to the NYCGCs on December
19, 2014, the energy margin plus installed capacity avoided costs equaled roughly $150 million in projected benefit
versus about $106 million in total fixed expenses for a net benefit in the $45 million range. This potential benefit
accrues fully to the NYCGCs.

NYPA is already carrying fixed debt that exceeds the current contract term with the NYCGCs by close to
five years. It makes little sense to defer some of this debt into future years where the Authority has no firm
customer contracts, and where market conditions may change to a point that makes the debt recovery problematic.
However, should the NYCGCs and NYPA agree on an extension or replacement to the existing LTAs, NYPA would
be amenable to extending the 500 MW plant debt service out through the end of the term of the new contract.

Recommendation: Staff recommends no change to the recovery period for the 500 MW plant’s fixed rate
debt service expense.

Issue 3: Elimination of the Demand Side Management (‘DSM’) Charge

Comments: NYPA provided an explanation to the NYCGCs that the DSM charges included in the
Preliminary 2015 Fixed Costs are an allocation of costs for renewable and clean energy projects. NYPA followed
this claim with an itemized list of past projects categorized under DSM. The City feels that most of the projects
itemized by NYPA are location-specific and should be paid for by the customers who directly benefit from them.
The City requests that the Board of Trustees removes the $400,000 DSM charge from the Preliminary 2015 Fixed
Costs and provide a credit to the NYCGCs equal to the total DSM charge included in past years’ Fixed Costs.

Staff Analysis: NYPA will eliminate the DSM charge from the 2015 rate development. The DSM charge
falls under the cost category ‘Other Expenses’ in the Preliminary 2015 COS. While reviewing the NYCGCs’ data
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request, staff determined that this DSM assessment was being recovered by another means ─ through the fee 
structure that NYPA’s Energy Efficiency business unit charges Customers for turn-key energy efficiency projects.

Also, during its review, staff determined that the NYCGCs are not being assessed certain Other Expenses
that other NYPA customers are being assessed. While the magnitudes of these expenses are quite small in the
various COS, the approach needs to be uniform and ultimately more transparent. Many of the Other Expenses result
from programs that NYPA has taken on via prompting from the NYS Governor’s office or from state agencies such
as NYSERDA. Staff is working to create a standardized process for allocating Other Expenses to all Customers.

Recommendation: Staff recommends the elimination of the DSM charge of roughly $400,000 in the 2015
COS. Upon the ‘Other Expense’ determination process developed with input from NYPA’s senior management,
staff will evaluate whether the DSM expenses from earlier years resulted in an unjustified level of expense. Staff
will communicate its findings to the NYCGCs and if the result is in the Customers’ favor, will attempt to work out a
means of passing back the overcharges. Staff notes that, contractually, NYPA is not required to reconcile previous
years fixed expenses, but in this particular case, if justified, NYPA will do so.

Issue 4: Allocation of R&D Costs

Comments: The R&D costs included in the Preliminary 2015 Fixed Costs account for $8.8 million. The
City specified that it is improper to allocate the R&D costs based on a labor ratio, as the summary of the R&D costs
provided by NYPA indicates that the R&D projects are specifically related to individual operating organizations and
can be easily allocated to those organizations. The City further claimed that many of the R&D projects have no
direct relationship to NYPA’s responsibilities under the LTA. The City requests the Board of Trustees direct NYPA
staff to revise the allocation of R&D costs to be consistent with the LTA and adjust the Fixed Costs accordingly.

Staff Analysis: As described by FERC’s definitions for the ‘Uniform System of Accounts Prescribed for
Public Utilities and Licensees Subject to the Provisions of the Federal Power Act,’ R&D expenses are defined as
expenditures incurred by public utilities either directly through another person or organization (such as a research
institute, industry association, foundation, university, engineering company or similar contractor) in pursuing
research, development and demonstration activities including experiment, design, installation, construction, or
operation. This definition includes ‘expenditures for the implementation or development of new and/or existing
concepts until technically feasible operations are verified…….the term includes, but is not limited to: all such costs
incidental to the design, development or implementation of an experimental facility, a plant process, a product, a
formula, an invention, a system or similar items……the term includes preliminary investigations and detailed
planning of specific projects for securing for customers non-conventional electric power supplies that rely on
technology that has not been verified previously to be feasible…….the term does not include expenditures for
efficiency surveys; studies of management; management techniques and organization; consumer surveys,
advertising, promotions, or items of like nature.’ NYPA’s historical expenditures for fuel cell technology, electric
vehicle demonstrations, hybrid fuel technologies, evaluation of high temperature conductor and connector systems,
lithium ion battery demo, etc., meet the industry definition for R&D.

R&D costs are classified as operating expenses, and commonly recovered through rates. FERC grants
recovery of R&D expenses from utility customers with the expenses predominately being accounted for in the
Administrative and General Expenses section of the Operation and Maintenance Expense Chart of Accounts;
specifically, in account 930.2 Miscellaneous general expenses. The FERC standard for functionalizing
Administrative and General Expenses is through the use of labor ratios. NYPA is merely following this industry
standard when it allocates a portion of the R&D expenses based on labor ratios to the NYCGCs.

Recommendation: NYPA’s R&D program and projects are in alignment with the industry standard, as is
the methodology of using labor ratios to allocate costs. Staff therefore recommends no change to Fixed Costs based
upon R&D allocations.
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Issue 5: Poletti Decommissioning Costs

Comments: In 2014, NYPA exceeded its contingency budget for the Poletti decommissioning costs by
$2.7 million and informed the NYCGCs that it would be adding another $11.3 million of costs to the project. The
City asserts that NYPA did not properly plan the decommissioning of Poletti and some of the additional costs could
have been avoided if the decommissioning plan had been more complete. As such, the City proposed NYPA accept
some of the responsibility for these changes and absorb a portion of the additional costs. Further, the City proposed
an equal division of the additional costs, thus reducing the decommissioning costs of $8.0 million.

Staff Analysis: The Authority’s planning of the Poletti Decommissioning and Deconstruction Program
occurred between 2007 and 2010. The Authority worked with consultants experienced in fossil fuel plant
decommissioning, including Hatch Acres, Aecom and TRC to conduct studies, assessments, industry information,
etc., to plan the Poletti Program and identify most obstacles and risks long in advance of the cease generation date in
2010. In early 2008, Hatch Acres, under contract with the Authority, produced the overall Deconstruction budget
estimate, attached hereto as Exhibit ‘2b i-C.’ Aecom, also under contract with the Authority, put into place a
comprehensive project plan (2008), then designed (2009) and deconstructed (2010) the Demineralizer as the first
construction portion of the decommissioning program. The Decommissioning plan, annexed hereto as Exhibit ‘2b i-
D,’ outlines the milestones and expected work, as well as target dates for the project. This was the first iteration of
the plan, created before any RFP’s were issued for the contract work to deconstruct the plant. An overall, broad
scope document which gave a high-level view of responsibilities for internal NYPA personnel was also created and
is attached hereto as Exhibit ‘2b i-E.’

Prior to award of the deconstruction contract, each prospective bidder was required to provide a written
outline approach to the project to assure their plan was in alignment with the approach NYPA and its consultants
had considered through the years.

After the winning contractor, LVI Services, Inc. (‘LVI’), was hired and actual deconstruction efforts began,
LVI was held to submission of multiple project plans, which were routinely reviewed and improved upon, prior to
permitting and the start of any work. LVI’s initial schedule and final versions are attached hereto as Exhibit
‘2b i-F.’

There are reports, studies, and presentations (Exhibits 2b i-C, 2b i-D, 2b i-E and 2b i-F) that were produced
and put in place before work commenced which covered the scope of the entire project. These were all followed,
improved upon as necessary, and established the checks and balances required to maintain the deconstruction
program, as they would with any project of this size and scope.

As to the avoidance of additional costs, an explanation of why these items were only identified during the
deconstruction process was provided to the NYCGCs on November 21, 2014 and is attached hereto as Exhibit
‘2b i-G.’ As stated in that memo, the costs would have been substantially the same for each of the additional items
had they been identified before the project commenced.

Recommendation: Based upon the foregoing, staff disagrees with the suggestion that the additional charges
be reduced, and states that the included costs are justified.

Issue 6: Review of Depreciation Charges

Comments: As a result of the City’s questions regarding capital investments, NYPA reviewed its capital
additions for Poletti and the 500 MW plant. This resulted in some adjustments as NYPA asserted it had been under-
collecting its depreciation expense. The City claims that the supporting information provided by NYPA shows that
NYPA is over-collecting its depreciation expenses. The City is requesting the Board of Trustees direct NYPA staff
to review the calculation of the depreciation expenses to ensure the NYCGCs are not overcharged. The City also
reviewed documentation provided by NYPA distinguishing the difference between minor additions and capital
additions; the City believes this distinction is inconsistent with those costs included in the Fixed Costs. The City
requests the Board of Trustees direct NYPA staff to review the matter and confirm that the NYCGCs are not
overcharged.
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Staff Analysis: To provide the proper backdrop, the subject matter that the City is making reference relates
to the 500 MW plant additions post its commercial operation in December 2005. As stated by the City in earlier
comments, the original investment for the 500 MW plant is recovered through rates that collect the debt service
costs that financed the investment. Significant investment of capital additions to the 500 MW plant since the start-
up of the plant have been funded by NYPA from its cash reserves. The NYCGCs are responsible for paying these
investment costs. The method NYPA uses to recover these capital additions from the NYCGCs is reasonable, but
after considering the City’s comments, NYPA will develop an improved and clearer presentation method. Staff will
keep the NYCGCs apprised of the effort in a timely manner during 2015.

Capital and minor additions are budget terms used by NYPA. Staff believes that these additions can be
collectively referred to as capital additions. As part of its improved presentation efforts, NYPA will endeavor to
show these additions on a uniform system of accounts basis rather than categorize them as Capital and Minor
additions.

Recommendation: Staff will develop a more transparent, uniform system of reporting Capital and Minor
additions to the NYCGCs.

Issue 7: NYPA Should Commission an Independent Management Audit

Comments: The Public Service Commission (‘PSC’) performs comprehensive management and operations
audits of each major electric and gas utility. Although NYPA is not governed by the Public Service Law directing
the performance of such audits, the City requests the Board of Trustees to direct the performance of an independent
management audit of NYPA’s practices and operations as this would bring value to the City, NYCGCs and other
NYPA customers.

Staff Analysis: In response to the City’s request, NYPA does, in fact, have an independent management
and operations audit conducted every five years by the Office of the State Comptroller (‘OSC’). The OSC also
periodically conducts program audits addressing aspects of the Authority’s operations. NYPA additionally have its
annual financial Audit independently performed in recent history by KPMG.

Next, as a New York State public authority, NYPA is required to disclose a significant amount of
information and follow numerous State guidelines. Information disclosed publicly includes the Authority’s Budget
and Financial Plan filed in accordance with section 2801 of Public Authorities Law, its Annual Four-Year Budget
and Financial Plan filed with the State Comptroller, as well as biographies and salaries of selected NYPA
employees.

Lastly, NYPA contracts with independent experts in reviewing models, processes and controls within the
organization. These examinations happen with appropriate regularity to the particular business unit and specific
function.

Recommendation: Staff believes the existing independent external and internal audits, along with NYPA’s
extensive public disclosures, provide a sufficient review of NYPA’s operations.

2. Final Recommendation on 2015 Fixed Costs

Based on Customer comments received and further staff analysis, staff recommends a decrease in the Fixed
Costs as compared to the 2014 Final COS and the originally proposed 2015 COS in the Notice of Proposed
Rulemaking that was noticed in the State Register pursuant to Trustees direction at their December 16, 2014
meeting. This is a $5.1 million decrease from the costs appearing in the January 7, 2015 SAPA notice with Capital
Costs decreasing by $4.1 million and Other Expenses (DSM and OPEB) decreasing by $1.0 million. Overall, the
Fixed Costs for 2015 would decrease by $2.5 million, as compared to the 2014 Final Fixed Costs, to $135.8 million.
The decrease in Fixed Costs will be reflected in the production rates effective with the March 2015 bills.
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3. Description of Final 2015 COS and Customer Rates

Because the Variable Costs component (i.e., fuel and purchased power, risk management, New York
Independent System Operator (‘NYISO’) ancillary services and O&M reserve, less a credit for NYISO
revenues from Customer-dedicated generation) is developed in collaboration with the Customers in accordance
with the provisions of the LTAs previously approved by the Trustees, staff is not requesting the Trustees’
approval of the Variable Costs component of the production rates for 2015. Additionally, the Authority passes
through all Variable Costs to the Customers by way of the ‘Energy Charge Adjustment (‘ECA’) with Hedging’
cost-recovery mechanism that the Customers collectively selected for 2015. This cost-recovery mechanism
offered under the LTA employs a monthly charge or credit that reflects the difference between the projected
Variable Costs of electricity (i.e., the Variable Costs recovered under the Customers’ tariffs) and the monthly
actual Variable Costs incurred by the Authority to serve the Customers.

For the Trustees’ information, the projected Variable Costs are expected to decrease 21.3% from 2014
levels and, in combination with the recommended Fixed Costs decrease and AEII costs, results in a final
projected 2015 COS of $680.0 million. At existing rates, revenues of $776.0 million would be produced,
resulting in an over recovery of $95.9 million. As a result, staff is recommending that rates be revised to
decrease revenue collection by 12.4%. The current 2014 Customer rates and recommended 2015 Customer rates
with the overall 12.4% revenue decrease are shown in Exhibit ‘2b i-H.’

FISCAL INFORMATION

The adoption of the Fixed Costs decrease would result in an estimated $2.5 million decrease in
revenue to the Authority, which is justified by the forecasted reduction in costs. The Energy Charge
Adjustment mechanism will protect NYPA from the effects of movements in variable costs above those
projected.

RECOMMENDATION

The Manager – Pricing and Energy Market Analysis and the Director – Finance recommend that the
Trustees authorize the Corporate Secretary to file a Notice of Adoption with the New York State Department
of State for publication in the New York State Register for a decrease in Fixed Costs applicable to the New
York City Governmental Customers under the Long-Term Agreements.

The Trustees are also requested to authorize the Senior Vice President – Economic Development and
Energy Efficiency, or his designee, to issue written notice of adoption and the revised tariff leaves, as
necessary, to the affected Customers.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Senior Vice President –
Economic Development and Energy Efficiency, or his
designee, be, and hereby is, authorized to issue written notice
of this final action by the Trustees to the affected Customers;
and be it further

RESOLVED, That the Corporate Secretary of the
Authority be, and hereby is, directed to file such notices as may
be required with the New York State Department of State for
publication in the New York State Register and to submit such
other notice as may be required by statute or regulation
concerning the rate decrease; and be it further
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RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all certificates, agreements and other documents to
effectuate the foregoing resolution, subject to the approval of
the form thereof by the Executive Vice President and General
Counsel.
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ii. Decrease in Westchester County Governmental
Customer Rates – Notice of Adoption

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve a modification in the rates for the sale of firm power to the
Westchester County Governmental Customers (‘Customers’) in 2015. This proposed action is consistent with the
rate-setting process set forth in the Supplemental Electricity Agreements executed by the Customers and the
Authority and in accordance with the State Administrative Procedure Act (‘SAPA’).

This proposed final action seeks approval to decrease the production rates of the Customers by
12.85% as compared to 2014 rates. The decrease would be effective with the March 2015 bills.

BACKGROUND

At their meeting on December 16, 2014, the Trustees directed the publication in the New York State
Register (‘State Register’) of a notice that the Authority proposed to increase the production rates by 8.00% for
rate year 2015. The State Register notice was published on January 7, 2015. In accordance with SAPA, a forty-
five day comment period was established, ending on February 23, 2015. There were no public comments
received.

DISCUSSION

Based on further staff analysis, the final projected 2015 Cost of Service (‘COS’) is $33.15 million and the
projected 2015 rate revenues based on 2014 rates are $38.04 million, resulting in an over-recovery of $4.89 million
or 12.85%. This represents a decrease of 19.3% from the proposed production costs discussed at the December
16, 2014 Trustees’ meeting.

The decrease from the preliminary COS is primarily attributable to decreases in purchased power costs of
the variable costs component related to energy and capacity purchases necessary to serve the Customers. The
fixed costs are projected to decrease by 1.5% as compared to the preliminary COS. The further decrease in the
fixed costs is primarily due to the decrease in the Other Expenses as compared to the preliminary 2015 COS.

In 2015, the Customers will continue to be subject to an Energy Charge Adjustment (‘ECA’), under which
the Authority passes through all actual variable costs to the Customers. This cost-recovery mechanism employs a
monthly charge or credit that reflects the difference between the projected variable costs of electricity recovered by
the tariff rates and the monthly actual variable costs incurred by the Authority.

The current 2014 and final 2015 proposed rates with the 12.85% overall decrease in revenues are shown
in Exhibit ‘2b ii-A.’

FISCAL INFORMATION

The adoption of the 2015 production rate decrease would have no net effect on NYPA’s financial
position. The rate change would result in an estimated decrease in revenues of $4.89 million, which is offset by the
forecasted decrease in costs originally presented at the December 16, 2014 Trustees’ meeting. The Energy Charge
Adjustment mechanism will protect NYPA’s net revenues from the effects of movements in variable costs above
those projected.

RECOMMENDATION

The Manager – Pricing and Energy Market Analysis and the Director – Finance recommend that the
Trustees authorize the Corporate Secretary to file a Notice of Adoption with the New York State Department of State
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for publication in the New York State Register for an adoption of a production rate decrease applicable to the
Westchester County Governmental Customers.

It is also recommended that the Senior Vice President – Economic Development and Energy
Efficiency, or his designee, be authorized to issue written notice of adoption and the revised tariff leaves,
as necessary, to the affected Customers.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the resolution

below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Senior Vice President –
Economic Development and Energy Efficiency, or his designee,
be, and hereby is, authorized to issue written notice of this final
action by the Trustees to the affected Customers; and be it
further

RESOLVED, That the Corporate Secretary of the
Authority be, and hereby is, directed to file such notices as may
be required with the New York State Department of State for
publication in the New York State Register and to submit such
other notice as may be required by statute or regulation
concerning the rate decrease; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all certificates, agreements and other documents to
effectuate the foregoing resolution, subject to the approval of
the form thereof by the Executive Vice President and General
Counsel.
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c. Procurement (Services) Contracts:

i. Procurement (Services) Contracts –
Business Units and Facilities –
Awards, Extensions and/or Additional Funding

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award and funding of the multiyear procurement (services)
contracts listed in Exhibit ‘2c i-A,’ as well as the continuation and/or funding of the procurement (services)
contracts listed in Exhibit ‘2c i-B,’ in support of projects and programs for the Authority’s Business
Units/Departments and Facilities. Detailed explanations of the recommended awards and extensions, including the
nature of such services, the bases for the new awards if other than to the lowest-priced bidders and the intended
duration of such contracts, or the reasons for extension and the projected expiration dates, are set forth in the
discussion below.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees’ approval for procurement contracts involving services to be rendered for a period in excess of
one year.

The Authority’s Expenditure Authorization Procedures (‘EAPs’) require the Trustees’ approval for the
award of non-personal services, construction, equipment purchase or non-procurement contracts in excess of $3
million, as well as personal services contracts in excess of $1 million if low bidder, or $500,000 if sole-source,
single-source or non-low bidder.

The Authority’s EAPs also require the Trustees’ approval when the cumulative change- order value of a
personal services contract exceeds $500,000, or when the cumulative change-order value of a non-personal services,
construction, equipment purchase, or non-procurement contract exceeds the greater of $1 million or 25% of the
originally approved contract amount not to exceed $3 million.

DISCUSSION

Awards

The terms of these contracts will be more than one year; therefore, the Trustees’ approval is required.
Except as noted, all of these contracts contain provisions allowing the Authority to terminate the services for the
Authority’s convenience, without liability other than paying for acceptable services rendered to the effective date of
termination. Approval is also requested for funding all contracts, which range in estimated value from $141,250 to
$30 million. Except as noted, these contract awards do not obligate the Authority to a specific level of personnel
resources or expenditures.

The issuance of multiyear contracts is recommended from both cost and efficiency standpoints. In many
cases, reduced prices can be negotiated for these long-term contracts. Since these services are typically required on
a continuous basis, it is more efficient to award long-term contracts than to rebid these services annually.

Extensions

Although the firms identified in Exhibit ‘2c i-B’ have provided effective services, the issues or projects
requiring these services have not been resolved or completed and the need exists for continuing these contracts. The
Trustees’ approval is required because the terms of these contracts will exceed one year including the extension, the
term of extension of these contracts will exceed one year and/or because the cumulative change-order limits will
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exceed the levels authorized by the EAPs in forthcoming change orders. The subject contracts contain provisions
allowing the Authority to terminate the services at the Authority’s convenience, without liability other than paying
for acceptable services rendered to the effective date of termination. These contract extensions do not obligate the
Authority to a specific level of personnel resources or expenditures.

Extension of the contracts identified in Exhibit ‘2c i-B’ is requested for one or more of the following
reasons: (1) additional time is required to complete the current contractual work scope or additional services related
to the original work scope; (2) to accommodate an Authority or external regulatory agency schedule change that has
delayed, reprioritized or otherwise suspended required services; (3) the original consultant is uniquely qualified to
perform services and/or continue its presence and rebidding would not be practical or (4) the contractor provides a
proprietary technology or specialized equipment, at reasonable negotiated rates, that the Authority needs to continue
until a permanent system is put in place.

The following is a detailed summary of each recommended contract award and extension.

Contract Awards in Support of Business Units/Departments and Facilities:

Business Services

Research and Technology Development

The contract with EDM International, Inc. (‘EDM’) (PO# TBA) would provide for maintenance, onsite
repair, cellular communication service and GridWatch web data hosting for eight sagometer stations installed in
critical locations on the Authority’s Niagara-Rochester-Utica and Moses-Willis transmission corridors. The
sagometers enable the Authority to monitor and measure the sag of transmission conductors by measuring the
clearance between the lowest portion of the energized conductor and the ground. Such measurements are available
in real time, stored in the EDM GridWatch database and compared over time to detect any changes. This
technology enables the Authority to identify the transmission line’s unused capacity and increase power flow to
satisfy peak demand, while still leaving enough ground clearance to comply with codes and provide safe and
efficient operation of its power lines. Staff recommends the award of a contract to EDM on a sole-source basis,
since EDM developed this system in collaboration with the Electric Power Research Institute and holds the
commercial license for this technology. As the original equipment developer, EDM is uniquely qualified to perform
all such required services and has provided satisfactory services under the previous contract for such work. The new
contract would become effective on or about April 1, 2015, for an intended term of up to five years, subject to the
Trustees’ approval, which is hereby requested. Approval is also requested for the total amount expected to be
expended for the term of the contract, $141,250.

The contract with The Valley Group, Inc. – a Nexans company (‘TVG’) (PO# TBA) would provide for
maintenance and support services for the Dynamic Line Rating (‘DLR’) systems currently installed at 15 locations
on three Authority transmission lines. The system support programs include, but are not limited to, providing
hardware support for DLR equipment in the field (e.g., calibration verification, free battery replacement, etc.),
software updates as well as on- and off-site support, and the line evaluation program (data collection and analysis).
TVG is the only company in the United States that provides the equipment and technology for dynamic line rating
utilizing tension measurement methodology. In addition to providing real-time transmission capacity information to
help optimize transmission assets, the TVG DLR system also enables the collection of key line performance data
over extended periods of time. Periodic analysis of this data can reveal valuable insights into the overall capabilities
of the lines over time, temperature and seasons. At their meeting of September 27, 2011, the Trustees approved the
award of the initial sole-source contract to TVG for the design, engineering, fabrication, delivery and support for the
installation of DLR equipment. Since that contract has expired and the need for system maintenance and support
services for this specialized proprietary equipment and software is ongoing, staff recommends the award of a new
contract to TVG on a sole-source basis. As the developer of this technology and original equipment manufacturer,
TVG is uniquely qualified to provide such services and has provided satisfactory services under the initial contract.
The new contract would become effective on or about April 1, 2015, for an intended term of up to five years, subject



March 26, 2015

25

to the Trustees’ approval, which is hereby requested. Approval is also requested for the total amount expected to be
expended for the term of the contract, $210,000.

Economic Development & Energy Efficiency

Energy Efficiency

The contracts with Solar Liberty Energy Systems, Inc. (‘Solar Liberty’) and Standard Solar, Inc.
(‘Standard Solar’) (Q14-5789; PO#s TBA) would provide for all supervision, labor, materials and equipment and
perform all actions required to furnish, deliver, install and make operational roof-mounted solar photovoltaic (‘PV’)
systems in certain New York City (‘NYC’) Schools, as part of the Authority’s Energy Efficiency Program. The City
of New York (‘City’) requested the Authority’s assistance in the implementation of a rooftop solar PV systems
initiative, receiving partial funding from the New York State Research and Development Authority (‘NYSERDA’).
The aggressive schedule associated with the NYSERDA funding calls for systems to be installed by April of 2016 at
approximately 24 NYC Schools located throughout the five boroughs, as pre-selected by the City. An initial group
of nine sites is being accommodated under an existing contract with Solar Liberty, for which the Trustees approved
additional funding at their meeting of December 16, 2014, with the understanding that work on the remaining 15
project sites would be performed under new competitively bid contracts. To that end, bid documents were
developed by staff and were downloaded electronically from the Authority’s Procurement website by 127 firms,
including those that may have responded to a notice in the New York State Contract Reporter. The work will be
structured in two phases: Phase 1 for the NYC Schools and Phase 2 for other projects within NYC as well as
statewide. Awards for Phase 1 only are recommended at this time; proposed awards for Phase 2 will be submitted
for the Trustees’ approval at a later date. Ten proposals were received and evaluated, as further set forth in the
Award Recommendation documents. Staff recommends the award of contracts to two firms, Solar Liberty and
Standard Solar, the lowest-priced evaluated and technically qualified bidders. The anticipated workload for these
services warrants multiple contracts and assures the Authority of adequate resources to accommodate the aggressive
schedule. The contracts would become effective on or about April 1, 2015, for a term of up to 21 months, subject to
the Trustees’ approval, which is hereby requested. Approval is also requested for the currently estimated aggregate
total amount expected to be expended for Phase 1, $11,856,000. Such contracts will be monitored for utilization
levels, available approved funding and combined total expenditures. It should be noted that all costs will be
recovered by the Authority.

At the Trustees’ meeting of October 15, 2014, staff recommended the award of competitively bid contracts
to twelve firms (Q14-5668) to provide for various services in connection with the Statewide Energy Efficiency
Program. The Trustees approved the award of contracts to ten of these firms (Cannon Design Architecture and
Engineering, PC, The Daylight Savings Company, Ecosystem/LiRo Energy Group II, EME Consulting
Engineering Group, LLC, ENERActive Solutions, Energy & Resource Solutions, Inc. dba ERS, Fulcrum
Facilities Services, LLC dba The Fulcrum Group, Guth DeConzo Consulting Engineers, PC, PRES Services,
LLC dba PRES Energy and RCM Technologies, Inc.) and an aggregate total amount of $300 million. (The
proposed awards to LaBella Associates, DPC (‘LaBella’) and Wendel Energy Services, LLC (‘Wendel’),
originally included in the aforementioned October Discussion Agenda (Item 5), were not adopted by the Trustees
because they were unable to attain the required number of votes based on conflicts of interest filed by some of the
Board members.) The proposed award to LaBella was resubmitted for the Board’s consideration and was approved
at the Trustees’ meeting of February 26, 2015. The proposed award to the one remaining firm, Wendel, is now
resubmitted for the Board’s consideration with the intent of achieving the required quorum for adoption. Approval
of this request would enable the Authority to utilize the firm’s specialty skills, experience and expertise, as needed.
The contract would become effective on or about April 1, 2015 for an intended term of approximately four and one-
half years (through October 14, 2019, coterminous with the other eleven previously-approved contract awards),
subject to the Trustees’ approval, which is hereby requested. Wendel would share in the previously-approved
aggregate total. Such contract will also be closely monitored for utilization levels, available approved funding and
combined total expenditures.
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Law

The contract with Whiteman Osterman & Hanna LLP (‘Whiteman’) (PO# TBA) would provide for the
continuation of legal services, currently provided under an existing competitively bid contract with the Whiteman
firm, in order to represent the interests of the Authority through completion of certain ongoing matters currently in
litigation. Since the existing contract with Whiteman is expiring, and the need for such services is ongoing, it would
be in the best interests of the Authority to award a new contract to Whiteman on a single-source basis, as further set
forth in the Award Recommendation documents. Whiteman has dedicated a significant amount of time in reviewing
thousands of documents, meeting with potential witnesses, document production and making several court
appearances. Most importantly, the Authority is very satisfied with the quality of the legal representation of its
interests by Whiteman in these matters. To terminate this relationship now and retain new counsel, when this firm is
thoroughly familiar with the issues and already well engaged in the discovery process, is neither practical nor
advisable. Furthermore, if the Authority retained a different law firm, the Authority would incur considerable costs
for that firm to learn the matter/s; such expense is avoided with Whiteman’s continued representation of the
Authority. Because of the inability to predict the length of litigation in the court system, it is requested that the new
contract with Whiteman be awarded for a term of up to four years (three-year award with an option to extend for one
additional year, if needed), subject to the Trustees’ approval, which is hereby requested. The new contract would
become effective on or about April 1, 2015. Approval is also requested for the total amount expected to be
expended for the term of the contract, $400,000 (including the anticipated cost of preparing for trial, trial, and the
retention of appropriate expert testimony during trial).

Operations / Operations Support Services

Power Generation / Support Services

Due to the need to commence services in order to accommodate the planned Spring 2015 outages at the
Authority’s Small Clean Power Plants (‘SCPPs’), the contracts with ACME Industrial Inc. (‘ACME’)
(4600002911) and Boilermatic Welding Industries, Inc. (‘Boilermatic’) (4600002912) became effective on
March 2, 2015, for an interim award amount of $150,000 each, subject to the Trustees’ ratification and approval as
soon as practicable, in accordance with the Authority’s Guidelines for Procurement Contracts and EAPs. Such
contracts provide for on-call general maintenance support services for the SCPPs. Services include, but are not
limited to, onsite and offsite (shop) welding and machining services, change-out of expansion joints, large pump and
motor alignments, catalyst work and replacements. Bid documents (Q14-5747) were developed by staff and were
downloaded electronically from the Authority’s Procurement website by 61 firms, including those that may have
responded to a notice in the New York State Contract Reporter. Two proposals were received and evaluated, as
further set forth in the Award Recommendation documents. Staff recommends the award of contracts to both firms,
ACME and Boilermatic, which are technically qualified and meet the bid requirements. Both firms are New York
State Small Businesses with fully-equipped machine shops capable of handling the heavy equipment used at the
SCPPs. The award of contracts to two firms would afford the Authority more flexibility and cost-effective options,
depending on the nature of the situation, schedule and specific requirements. It should be noted that ACME has
previously provided satisfactory service to the Authority for such work. The intended term of the contracts is up to
five years, subject to the Trustees’ ratification and approval, which is hereby requested. Approval is also requested
for the aggregate total amount expected to be expended for the term of the contracts, $5 million. Such contracts will
be monitored for utilization levels, available approved funding and combined total expenditures.

The contracts with American Electrical Testing Co., Inc. (‘AETC’) and EPS Technology, Inc. (‘EPS’)
(Q15-5799; PO#s TBA) would provide for switchyard maintenance services for the Authority’s power plants and
other facilities in the Southeastern New York Region. Services also include, but are not limited to, all switchyard,
relay and electrical testing and inspection services, onsite relay calibration, transformer bushing testing and other
electrical testing services. Bid documents were developed by staff and were downloaded electronically from the
Authority’s Procurement website by 79 firms, including those that may have responded to a notice in the New York
State Contract Reporter. Two proposals were received and evaluated, as further set forth in the Award
Recommendation documents. Staff recommends the award of contracts to both firms, AETC and EPS, which fully
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meet the Authority’s bid requirements and are technically qualified to perform the work. It should also be noted that
AETC has provided satisfactory service under a prior contract for such work. The anticipated workload for these
services warrants multiple contracts and assures the Authority of adequate resources during heavy workloads. The
award of contracts to two firms would also benefit the Authority by providing more flexibility and cost-effective
options, and would allow the Authority to obtain competitive proposals and award tasks to the firm with the
requisite expertise, depending on the nature of the situation, schedule and specific requirements. The contracts
would become effective on or about April 1, 2015, for an intended term of up to five years, subject to the Trustees’
approval, which is hereby requested. Approval is also requested for the aggregate total amount expected to be
expended for the term of the contracts, $10 million. Such contracts will be monitored for utilization levels, available
approved funding and combined total expenditures.

The contract with Casella Waste Services (‘Casella’) (6000154472; PO# TBA) would provide for refuse
removal and disposal services for the St. Lawrence/FDR Power Project, in accordance with all applicable New York
State Department of Environmental Conservation and Department of Transportation regulations and requirements.
Services also include furnishing all necessary containers for trash/refuse, recyclables, construction debris, wood,
insulators and retired wood utility poles, as needed, and include the container, hauling, landfill and disposal fees.
Bid documents were developed by staff and were downloaded electronically from the Authority’s Procurement
website by 16 firms, including those that may have responded to a notice in the New York State Contract Reporter.
One proposal was received and evaluated, as further set forth in the Award Recommendation documents. (Reasons
for the lack of other responses include, but are not limited to, the work was not in the scope of their services or was
too large, lack of geographic proximity, or the bid documents were downloaded for information purposes only.)
Staff recommends the award of a contract to Casella, which is qualified to perform such services, meets the bid
requirements and has provided satisfactory service under the existing contract for such work. The new contract
would become effective on or about April 1, 2015, for an intended term of up to three years, subject to the Trustees’
approval, which is hereby requested. Approval is also requested for the total amount expected to be expended for
the term of the contract, $400,000.

The Authority’s Small Clean Power Plants (‘SCPPs’) were constructed in 2001 and have experienced an
increasing number of age- and cycle-related circuit breaker malfunctions, which require increased maintenance and
testing. The vital role played by the SCPPs in providing for New York City’s peak-demand electric power delivery
requirements mandates a quick response and consistent results. To that end, the contract with Circuit Breaker
Sales NE, Inc. (‘CBS’) (Q15-5800) would provide for maintenance services for circuit breakers and associated
components at the SCPPs, as needed. Services include, but are not limited to, furnishing all supervision, labor,
materials and equipment, and performing all operations and services required to maintain medium and low voltage
breakers and associated electrical equipment for the SCPPs. Bid documents were developed by staff and were
downloaded electronically from the Authority’s Procurement website by 52 firms, including those that may have
responded to a notice in the New York State Contract Reporter. Three proposals were received and evaluated, as
further set forth in the Award Recommendation documents. Staff recommends the award of a contract to CBS, the
lowest-priced and most technically qualified bidder, which meets the bid requirements and has previously provided
satisfactory service to the Authority for such work. The contract would become effective on or about April 1, 2015,
for an intended term of up to five years, subject to the Trustees’ approval, which is hereby requested. Approval is
also requested for the total amount expected to be expended for the term of the contract, $1 million.

Federal and State regulations attach joint and several liabilities to the generators of hazardous wastes,
therefore the Authority, as a waste generator, continues to share any liability for such waste even though a vendor
has accepted it for disposal. In fact, the Authority, in the worst case, could be held to share liability for all other
non-Authority waste found at such a vendor’s site, if the vendor did not manage the site properly. Authority
operating projects, through the course of their normal operating practices, generate hazardous waste, which can
include petroleum and PCB-contaminated oil-filled electrical equipment. In order to act in an environmentally
responsible manner and to limit the Authority’s potential long-term liability for costly remediation of contaminated
disposal facilities and associated litigation, the Environment, Health & Safety Division (‘EH&S’) has a policy of
review, inspection and evaluation of hazardous was treatment, transportation, recycling and disposal vendors and
facilities. The purpose of such audits is to determine compliance with applicable laws and regulations, and to assess
the level of risk of site contamination, which could result from the facility’s management practices. Facility
approval is based on an evaluation of these elements and subsequent determination by EH&S that the potential for
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harm to the environment from facility operations is low, and therefore that risk of liability to the Authority is
minimized. While is it important for the Authority to approve multiple disposal outlets for each of its waste streams
so its waste disposal needs are met and it is not overly dependent on any one vendor or facility, it is also important
that the Authority not contribute waste to more facilities than are necessary, since a certain amount of liability risk is
incurred at each one. The contracts with Clean Harbors Environmental Services, Inc. (‘Clean Harbors’) and
TCI of NY, LLC (‘TCI’) (Q14-5608; PO#s TBA) would provide for turnkey field services (including draining,
disassembly, dismantling, etc.), transportation, recycling and disposal of oil-filled electrical equipment from the
Authority’s facilities and projects throughout the state. Such equipment may include transformers, capacitors,
voltage regulators, cable, relays, re-closers, rectifiers, switches, cabinets, panels and conduits. Bid documents were
developed by staff and were downloaded electronically from the Authority’s Procurement website by 43 firms,
including those that may have responded to a notice in the New York State Contract Reporter. Six proposals were
received and evaluated, as further set forth in the Award Recommendation documents. As the result of initial
screening, three bids did not exhibit the required qualifications with respect to ownership of a permitted processing
facility for disassembly and decommissioning of oil-filled electrical equipment, and therefore were not considered
further. The remaining three proposals were evaluated in greater detail, through onsite multimedia environmental
audits of individual proposed facilities and an evaluation of available financial and insurance records, in accordance
with the Authority’s Environmental policies to minimize liabilities associated with waste disposal. Based on the
foregoing, staff recommends the award of contracts to two firms, Clean Harbors and TCI, the most technically
qualified bidders, which fully meet the Authority’s bid requirements. It should be noted that both firms have
provided satisfactory service under existing contracts for such work. The award of contracts to two firms would
benefit the Authority by providing more flexibility and cost-effective options, depending on the nature of the
situation, schedule and specific requirements. The new contracts would become effective on or about April 1, 2015,
for an intended term of up to five years for Clean Harbors and an initial term of three years to TCI with an option to
extend for up to two additional years, subject to the Trustees’ approval, which is hereby requested. Approval is also
requested for the aggregate total amount expected to be expended for the term of the contracts, $1 million. Such
contracts will be monitored for utilization levels, available approved funding and combined total expenditures.

The contracts with Day & Zimmermann (‘D&Z’) and Fresh Meadow Power, LLC (‘Fresh Meadow’)
(Q14-5755; PO#s TBA) would provide for on-call general maintenance support services for the Authority’s power
plants and other facilities in the Southeastern New York (‘SENY’) Region. Such services generally consist of
providing skilled craft labor to supplement and assist the Authority’s plant employees during periods of routine
maintenance, scheduled outages, emergency shutdown or technical inspections, as directed by Authority
management at the respective SENY facilities, and involve the following categories of work: general plant
maintenance, plant modifications and corrections, and retrofit work. The work will typically consist of the repair,
maintenance and modification of turbines, generators, piping, pumps, valves, heat exchangers, electric motors,
circuit breakers, fans, filters, pressure vessels, boilers, heat recovery steam generator and related structures, and will
be performed by skilled craft labor (e.g., boilermakers, millwrights, steamfitters, insulators, electricians, laborers,
painters, plumbers, ironworkers and I&C technicians). Bid documents were developed by staff and were
downloaded electronically from the Authority’s Procurement website by 48 firms, including those that may have
responded to a notice in the New York State Contract Reporter. Three proposals were received and evaluated, as
further set forth in the Award Recommendation documents. Staff recommends the award of contracts to two firms,
D&Z and Fresh Meadow, the two lowest-priced bidders, which meet the Authority’s bid requirements and are
technically qualified to perform the work. It should also be noted that both firms have provided satisfactory service
under existing or prior contracts for such work. The award of contracts to two firms would benefit the Authority by
providing more flexibility and cost-effective options, and allow the Authority to call upon both companies to
provide competitive proposals for general maintenance projects, depending on the nature of the situation, schedule
and specific expertise required. The new contracts would become effective on or about April 1, 2015, for an
intended term of up to five years, subject to the Trustees’ approval, which is hereby requested. Approval is also
requested for the aggregate total amount expected to be expended for the term of the contracts, $30 million. Such
contracts will be monitored for utilization levels, available approved funding and combined total expenditures.

The contract with Milieu, Inc. (‘Milieu’) (Q14-5770; PO# TBA) would provide for the operation,
maintenance and monitoring of the eel passage facility at the St. Lawrence/FDR Power Project Robert Moses Power
Dam, pursuant to Articles 405 and 406 of the new Project License issued by the Federal Energy Regulatory
Commission. Bid documents were developed by staff and were downloaded electronically from the Authority’s
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Procurement website by 35 firms, including those that may have responded to a notice in the New York State
Contract Reporter. Two proposals were received and evaluated, as further set forth in the Award Recommendation
documents. Staff recommends the award of a contract to Milieu, the lower-priced bidder, which is qualified to
provide such services, meets the bid requirements and has provided satisfactory service under an existing contract
for such work. Furthermore, Milieu’s designated project personnel have the most extensive experience with respect
to eel passage facilities, ensuring continuity of services with experienced staff. The new contract would become
effective on or about April 1, 2015, for an intended term of up to five years, subject to the Trustees’ approval, which
is hereby requested. Approval is also requested for the total amount expected to be expended for the term of the
contract, $455,800.

The contract with UltraMAP Limited (‘UltraMAP’) (Q14-5792; PO# TBA) would provide for the
implementation of a ship or other marine vessel traffic monitoring and alerting system and related services for the
Y-49 submarine transmission cable in the Long Island Sound, in order to prevent damage caused by anchor strikes
to the four 345 kV self-contained fluid-filled cables buried in the seabed. The system is based on developing a
virtual protective boundary around the cable field with system rule sets to distinguish between normal ship traffic
and vessels exhibiting anchoring maneuvers, triggering automatic message alerts (transmitted through the United
States Coast Guard’s Automatic Identification System) to the latter group. The UltraMAP system would ensure
increased cable integrity and reliable operation, and would prevent an environmental incident due to a cable rupture.
Services include developing the monitoring system with virtual protection boundaries and rule sets, transponder
equipment, virtual marker buoys that would appear on a ship’s electronic display to outline the cable field, technical
support on a ‘24/7’ basis, training and historical data collection. Bid documents were developed by staff and were
downloaded electronically from the Authority’s Procurement website by 25 firms, including those that may have
responded to a notice in the New York State Contract Reporter. Two proposals were received and evaluated, as
further set forth in the Award Recommendation documents. Staff recommends the award of a contract to
UltraMAP, the lower-priced evaluated bidder, which is qualified to provide such services and meets the bid
requirements. The contract would become effective on or about April 1, 2015, for an intended term of up to five
years, subject to the Trustees’ approval, which is hereby requested. Approval is also requested for the total amount
expected to be expended for the term of the contract, $270,740, including additional funding for independent system
testing, additional hardware and rule set development, as needed.

Public, Governmental and Regulatory Affairs

Project Development & Licensing

At the Trustees’ meeting of October 15, 2014, staff recommended the award of competitively bid contracts
to twelve firms (Q14-5680) to provide for consulting services to support Authority goals and initiatives in
connection with generation and transmission project evaluation and analysis and Public Service Commission
(‘PSC’) proceedings. The Trustees approved the award of contracts to nine of these firms (Ecology and
Environment Engineering, PC, ESS Group, Inc., Gomez and Sullivan Engineers, DPC, Henningson, Durham
& Richardson Architecture and Engineering, PC, Louis Berger & Associates, PC, POWER Engineers
Consulting, PC, Tetra Tech, Inc., The Chazen Companies and TRC Environmental Corporation) and an
aggregate total amount of $5 million. (The proposed award to Burns & McDonnell Consultants, PC was
withdrawn from consideration in October and was adopted at the Trustees’ meeting of December 16, 2014.) The
proposed awards to the two remaining firms, ARCADIS of New York, Inc. and CH2M HILL Engineering, PA,
originally included in the aforementioned October Consent Agenda (Item 2c-i), were not adopted by the Trustees
because they were unable to attain the required number of votes based on conflicts of interest filed by some of the
Board members. Such awards are now resubmitted for the Board’s consideration with the intent of achieving the
required quorum for adoption. Approval of this request to award contracts to these two firms would enable the
Authority to utilize each firm’s specialty skills, experience and expertise, as needed. The contracts would become
effective on or about April 1, 2015 for an intended term of approximately five years (through November 14, 2019,
coterminous with the other ten previously-approved contract awards), subject to the Trustees’ approval, which is
hereby requested. ARCADIS and CH2M HILL would share in the previously-approved aggregate total. Funds will
be allocated as specific projects or tasks are identified. Such contracts will be closely monitored for utilization
levels, available approved funding and combined total expenditures.
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Contract Extensions and/or Additional Funding:

Economic Development & Energy Efficiency

Energy Efficiency

At their meeting of May 26, 2010, the Trustees approved the award of contracts to four firms, AECOM
USA, Inc. (4600002317), Guth-DeConzo Consulting Engineers, PC (4600002273), Wendel Energy Services, LLC
(4600002268) and EYP Architecture & Engineering PC (‘EYP’) (4600002274), to provide for program
management and implementation services in connection with the Authority’s Statewide Energy Efficiency Program
(formerly Energy Services Program), in the aggregate amount of $180 million. The contracts, which were
competitively bid, became effective on May 26, 2010, for a term of up to five years. While many of the assigned
projects have been completed successfully, a number of projects initiated by program participants have estimated
completion dates beyond the approved contract term. The aforementioned contracts with Wendel and Guth-
DeConzo will expire in May; the projects assigned under these contracts will be reassigned to newer contracts with
these two firms. The contract with AECOM will also expire in May; there are no projects currently assigned to this
contract. Work currently in progress under the contract with EYP includes, but is not limited to, projects at three
SUNY campuses, two projects for the County of Albany and a project at the Empire State Plaza in Albany. EYP has
performed satisfactory work under the existing contract and adequate funding is still available to cover the estimated
costs through completion of active project assignments. Due to project delays resulting from a number of factors,
including customer delays in milestone approvals relating to funding uncertainties, staff recommends an extension
of the contract with EYP for an additional three years and three months in order to bring all assigned projects to
completion. A total of $10 million has been allocated to the contract with EYP for such projects; no additional
funding above the original allocation will be required for the extended term. No new projects will be assigned to
this contract. The Trustees are requested to approve extension of the subject contract with EYP through August 31,
2018, with no additional funding requested. The contract with EYP will be monitored for utilization levels,
available approved funding and will continue to be tracked against the approved aggregate total and combined total
expenditures. It should be noted that all costs will be recovered by the Authority from program participants.

Operations / Operations Support Services

Power Generation / Support Services

At their meeting of July 29, 2014, the Trustees approved the award of a competitively bid contract to
Dynamic Mechanical Contractors, Inc. (‘Dynamic’) (4500248068) to provide for engineering, procurement,
installation, start-up, testing and commissioning services comprising the Black-Start Project (‘Project’) at the
Harlem River and Hell Gate Small Clean Power Plants (‘SCPPs’), in the amount of $7,536,100. At the request of
Consolidated Edison Company of New York, Inc. (‘Con Edison’), the Authority agreed to construct/install a 1,000
kW diesel generator and related appurtenances at these two SCPP sites, to enable the SCPPs to provide power to the
New York City transmission system in the event of a total blackout. The original award became effective on August
1, 2014, for a term of up to one year. The Project requires Con Edison’s involvement and concurrence that the
design and construction meet Con Edison’s requirements. A one-year extension is now requested to ensure that all
stakeholder concerns are addressed and resolved, allowing sufficient time to bring the Project to successful
completion. The Trustees are requested to approve extension of the subject contract through July 30, 2016, with no
additional funding requested. It should be noted that the Authority will recover the reasonable and prudent costs
incurred in constructing such facilities over a reasonable time period, as determined by the New York Independent
System Operator.

At their meeting of May 22, 2014, the Trustees approved the award of a competitively bid contract to
O’Connell Electric Company, Inc. (‘O’Connell’) (4500244404) to provide for materials, construction/installation,
testing and commissioning services comprising the Shunt Reactor Project (‘Project’) at the Coopers Corners 345 kV
Substation (owned and operated by the New York State Electric & Gas Corporation, ‘NYSEG’), and funding in the
amount of $3.8 million. The Project will eliminate the need for the Authority to perform undesirable switching
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operations at Marcy and Blenheim-Gilboa to mitigate high voltages observed at Coopers Corners during light load
operating conditions. Due to the need to commence services, the original award became effective on April 17, 2014,
for a term of up to one year, in the amount of $3,866,751. Additional funding in the amount of $449,347 was
subsequently authorized in accordance with the Authority’s Guidelines for Procurement Contracts and EAPs. Due
to extended negotiations between the Authority and NYSEG, as well as additional engineering required due to
changes submitted after final drawing packages were issued, work did not begin as planned and has been delayed.
An extension of eight and one-half months is therefore requested in order to allow sufficient time to complete
construction of the Project. The current contract amount is $4,316,098; staff anticipates that no additional funding
will be required for the extended term. The Trustees are requested to approve extension of the subject contract
through December 31, 2015, with no additional funding requested.

FISCAL INFORMATION

Funds required to support contract services for various Business Units/Departments and Facilities have
been included in the 2015 Approved O&M Budget. Funds for subsequent years, where applicable, will be included
in the budget submittals for those years. Payment will be made from the Operating Fund.

Funds required to support contract services for capital projects have been included as part of the approved
capital expenditures for those projects and will be disbursed from the Capital Fund in accordance with the project’s
Capital Expenditure Authorization Request.

RECOMMENDATION

The Senior Vice President – Operations Support Services and Chief Engineer, the Senior Vice President –
Power Generation, the Vice President – Environment, Health & Safety, the Acting Vice President – Project
Management, the Acting Vice President – Procurement, the Vice President and Controller, the Vice President –
Engineering, the Vice President – Energy Efficiency, the Assistant General Counsel – HR, Labor Relations &
Litigation, the Director – Project Development & Licensing, the Director – Asset & Maintenance Management, the
Manager – Research & Development, the Regional Manager – Western New York, the Regional Manager –
Northern New York, the Regional Manager – Central New York and the Regional Manager – Southeastern New
York recommend that the Trustees approve the award of multiyear procurement (services) contracts to the
companies listed in Exhibit ‘2c i-A’ and the extension and/or funding of the procurement (services) contracts listed
in Exhibit ‘2c i-B,’ for the purposes and in the amounts discussed within the item and/or listed in the respective
exhibits.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was adopted. Vice
Chair Mahoney and Trustee Flynn were recused from the vote as it relates to the companies previously indicated.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the award
and funding of the multiyear procurement services contracts
set forth in Exhibit “2c i-A,” attached hereto, are hereby
approved for the period of time indicated, in the amounts and
for the purposes listed therein, as recommended in the
foregoing report of the President and Chief Executive Officer;
and be it further

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the
contracts listed in Exhibit “2c i-B,” attached hereto, are hereby
approved and extended for the period of time indicated, in the
amounts and for the purposes listed therein, as recommended
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in the foregoing report of the President and Chief Executive
Officer; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of
the form thereof by the Executive Vice President and General
Counsel.
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ii. Procurement (Services) Contracts –
Law Department Contracts - Awards

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award and funding of the multi-year legal services contracts
listed below. The awards are to be for a term of up to five years and the aggregate value of all the contracts is
$13 million. The law firms’ services will be called upon on an ‘as-needed’ basis. The recommendations are the
culmination of a multi-month Request for Proposals (‘RFP’) and evaluation process described in more detail
below. The intent of the process is to identify law firms to provide legal services to the Authority on an ‘as
needed’ basis. Having multiple firms for legal services contracts allows the Authority flexibility in the ultimate
selection of counsel depending on the Authority's needs in various subject matter areas, including general legal
services, bond, underwriter and disclosure counsel, and energy counsel.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority's Guidelines for Procurement
Contracts require the Trustees' approval for procurement contracts involving services to be rendered for a
period in excess of one year.

The Authority's Expenditure Authorization Procedures (‘EAPs’) require the Trustees' approval for the
award of personal services contracts in excess of $1 million if low bidder, or $500,000 if sole-source or non-
low bidder.

The last Law Department RFP for legal services was in 2010.

DISCUSSION

The terms of the contracts will be more than one year; therefore, the Trustees' approval is required. All of
the contracts will allow the Authority, in its sole discretion, to terminate services without liability other than
paying for acceptable services rendered to the effective date of termination.

The issuance of up to five-year contracts is necessitated by both cost and efficiency considerations. In
many cases, fixed prices for the terms of the contracts have been negotiated. Since an assigned legal matter may
extend longer than a year and require consistency in service, it is more efficient to award long-term contracts
than to rebid annually.

On November 18, 2014, RFP Inquiry No. Q14-5764MR was published in the New York State Contract
Reporter seeking qualification statements from law firms interested in providing general legal services. On
November 19, 2014, RFP Inquiry No. Q14-5765MR was published seeking qualification statements from law
firms interested in providing energy counsel services. On November 20, 2014, RFP Inquiry No. Q14-5766MR
was published seeking responses from law firms interested in providing bond, underwriter and disclosure
counsel services.

An aggregate amount of $6 million is requested for the general legal services contracts, $3 million for the
bond, underwriter and disclosure counsel contracts and $4 million for the energy legal services contracts. Aggregate
amounts, rather than an amount per contract, are requested as it is not known which legal services will be required.
Accordingly, these contracts do not obligate the Authority to a specific level of services or expenditures.

I. General Legal Services Counsel

A total of 22 law firms submitted proposals in response to the RFP for general legal services. This
proposal sought information on the firms’ ability to provide support in a variety of legal areas (i.e., contracts, real
estate management, appropriation, sales or leases; tort liability, labor, employment and employee benefits matters;
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federal and/or state regulatory, licensing, environmental, administrative and/or judicial hearings or litigation advice
and litigation support) relevant to the business of the Authority. Staff reviewed the qualification statements, taking
into account the background and experience of the bidders, expertise and reputation in the various subject matters,
hourly rates and billing practices and any past Authority experience with the firm, as well as their minority hiring
record and qualification as, or commitment to working with, Minority-Owned Business Enterprises (‘MBE’) and
Women-Owned Business Enterprises (‘WBE’) (collectively, ‘M/WBE’). In addition, the firms' locations were
considered; having counsel familiar with local courts in areas of the State where the Authority's facilities and offices
are located is relevant, as the Authority may be sued or may choose to sue in local jurisdictions. Finally, there is also
a need to have firms with sufficient personnel and resources available to provide legal support in any of the varied
specialized areas in which the Authority may require legal advice. Three of the selected 13 general legal services
firms are New York State-certified M/WBE firms. Gonzalez Saggio & Harlan LLP and Graves, Horton, Askew &
Johns, LLC are New York State-certified MBE firms and Towne, Ryan & Partners, P.C. is a New York State-
certified WBE firm. With the exception of Pillsbury Winthrop Shaw Pittman LLP, who is requesting a waiver, all
of the other firms indicated a commitment to partner with certified M/WBE firms as part of their work for the
Authority. As a result of the review of the proposals, the recommendation is that contracts be entered into with the
following firms for general legal services on an ‘as needed’ basis:

Bleakley Platt & Schmidt, LLP Bond, Schoeneck & King, PLLC
Carter Ledyard & Milburn LLP Gibbons PC
Gonzalez Saggio & Harlan LLP Graves, Horton, Askew & Johns LLC
Hiscock & Barclay LLP Holland and Knight, LLP
Jackson Lewis P.C. McCarter & English, LLP
Nixon Peabody LLP Pillsbury Winthrop Shaw Pittman LLP
Towne, Ryan & Partners P.C.

If approved by the Trustees, the new contracts would become effective on or about May 26, 2015 for a
term of up to five years.

II. Bond, Underwriter and Disclosure Counsel

A total of 12 firms responded to the RFP for bond, underwriter, and disclosure counsel services. Authority
staff from legal and finance evaluated the written responses, and interviewed several bidders. The evaluation took
into consideration a number of factors, including cost; the experience of the bidders with public finance and the
power industry; experience representing the Authority and other public entities; written proposal quality; quality of
responses to questions during interviews; and status as, or experience with and willingness to team with, M/WBE
firms.

Typically, for bond issuances, there are three distinct roles for counsel: bond, disclosure and underwriter
counsel representation. Both bond and disclosure counsels represent the interests of the issuers like the Authority.
However, it is industry and Authority practice to have separate entities serve in these roles. From time to time, the
Authority also consults with bond counsel and disclosure counsel on matters relating to its other municipal finance
products, compliance with securities law and related issues. In contrast, underwriter counsel represents the interests
of the Authority’s underwriters. However, it is common practice for bond issuers like the Authority to recommend
law firms for this role. The Authority will finance the services for all three roles, but will only enter into contracts
with the bond and disclosure counsel firms.

Of the 12 firms that responded to the RFP, the following 6 firms exhibited exemplary qualifications for
providing legal services relating to bond issuances:

Bryant Rabbino LLP
Gonzalez Saggio & Harlan LLP
Hawkins Delafield & Wood LLP
McKenna, Long & Aldridge LLP
Nixon Peabody LLP
Orrick Herrington & Sutcliffe LLP
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These firms all have significant experience in public finance, tax issues related to bond matters and
public power, and have exposure to numerous high-value bond issuances. In addition, Bryant Rabbino LLP
and Gonzalez are New York State-certified MBE firms. All of the firms have indicated a commitment to
partner with certified M/WBE firms as part of their work for the Authority. Given the overall quality of
services that these firms would be able to provide, and using the criteria previously noted, it is recommended
that the following firms be retained to provide bond issuance services on an ‘as needed’ basis for legal services
as follows:

Bond Counsel
Bryant Rabbino LLP
Hawkins Delafield & Wood LLP
Orrick Herrington & Sutcliffe LLP

Underwriter Counsel
Bryant Rabbino LLP
Gonzalez Saggio & Harlan LLP
Nixon Peabody LLP
Orrick Herrington & Sutcliffe LLP

Disclosure Counsel
Hawkins Delafield & Wood LLP
McKenna Long & Aldridge LLP
Nixon Peabody LLP

If approved by the Trustees, the new contracts would become effective on or about May 26, 2015 for a
term of up to five years.

III. Energy Services Counsel

A total of 10 law firms submitted proposals in response to the RFP to provide legal services related to
energy services matters. These responses were reviewed and evaluated by Authority staff. Staff considered the
experience of the bidders with energy services matters, expertise of the firm's attorneys, proposal quality, hourly
rates, past Authority experience with the firm and the firm's record of hiring minorities and working with M/WBE
law firms. All of the selected firms indicated their commitment to partner with New York State-certified M/WBE
firms as part of their work for the Authority when possible. There are several firms identified in the bidders’
M/WBE utilization plans that have applied to the Empire State Development for M/WBE certification. As a result
of this evaluation, the following firms are recommended to be retained for energy services work:

Bond, Schoeneck & King PLLC
Hiscock & Barclay LLP
Holland & Knight LLP
Van Ness Feldman PC
Stinson Leonard Street LLP

The new contracts would become effective on or about May 26, 2015 for a term of up to five years,
subject to the Trustees' approval, which is hereby requested.

FISCAL INFORMATION

Funds required to support contract services are available through the Law Department Outside Counsel
budget, which has been included in the 2015 approved O&M Budget, or, in the case of debt issuances, from the
proceeds of the sale of the Authority’s debt instruments. Funds for subsequent years, where applicable, will be
included in the budget submittals for those years, as well as from capital funding (where appropriate) as tasks are
assigned. Payment will be made from the Operating Fund.
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RECOMMENDATION

The Executive Vice President and General Counsel, the Executive Vice President and Chief Financial
Officer and the Acting Vice President – Procurement recommend the Trustees' approval of the award of
procurement contracts for a term of up to five years, in an aggregate amount of $13 million, to the law firms
referenced in Exhibit ‘2c ii-A’ attached hereto, for the purposes set forth above.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was adopted. Vice
Chair Mahoney and Trustee Flynn were recused from the vote as it relates to the companies previously indicated.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority and the
Authority’s Expenditure Authorization Procedures, approval
is hereby granted for the award and funding of the
procurement services contracts to the law firms set forth in
Exhibit “2c ii-A” attached hereto, for a term of up to five
years, in an aggregate amount of $13 million, as recommended
in the foregoing report of the President and Chief Executive
Officer; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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iii. Procurement (Services) Contract – Agreement Between
the Authority and New York State Canal Corporation –
Flashboard Installation/Removal –
Crescent and Vischer Ferry Dams – Award

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award of a three-year single-source contract to the New York
State Canal Corporation (‘Canals’) for an authorized amount of $710,565.81 to install and remove flashboards at the
Authority’s Vischer Ferry and Crescent Dam sites in the counties of Saratoga, Schenectady and Albany.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees’ approval for procurement contracts involving services to be rendered for a period in excess of
one year.

Pursuant to the Federal Energy Regulatory Commission (‘FERC’) license requirements for the operation of
hydroelectric facilities at the Vischer Ferry and Crescent Dams on the Mohawk River, flashboards are installed to
raise the pond level to enhance the Erie Canal lock operation and navigation during the boating season. Flashboards
are a series of boards installed on a dam to increase the height of the dam and thus the depth of the impounded
water. The higher water levels also provide additional head for power generation. The flashboards are customarily
installed in the spring and removed in the fall. However, high water events may damage the flashboard pins and/or
flashboards, necessitating replacement.

The Authority does not have the equipment or resources needed to install and/or remove the flashboards
and must retain a third-party with the requisite capability to perform this work. Since 2000, Canals has been
retained to carry out this work. The current contract with Canals has expired and a new contract is required before
the navigation season commences.

DISCUSSION

The Canal Corporation manages navigation and the lock system on the Mohawk River and Erie Canal. It
has the necessary equipment, including barge cranes, as well as the employee expertise to handle installation and
removal of the flashboards. Moreover, Canals has proven itself to be highly reliable and responsive to the
Authority’s needs during recent high water events. Quick repair and replacement of the flashboards cuts generation
losses and facilitates FERC compliance. In contracting for these services with a government entity, the Authority
insures verifiable adherence to safety, employment and billing requirements. Due to the foregoing, staff believes
that Canals provides unique capabilities and benefits that warrant awarding the contract to Canals on a single-source
basis.

The proposed contract, subject to approval by the Trustees, is for three years, with a ‘per-event’ cost of
$77,010.45 in the first year, $78,935.71 in the second year, and $80,909.11 in the third year. In normal years, there
are two ‘events’ -- installation and removal. However, as noted above, when high water damages the flashboards
and/or flashboard pins mid-season, replacement of the boards constitutes an additional ‘event.’ The authorized
amount requested has assumed three such events per year over the three-year contract term. The ‘per-event’
amounts are based on a detailed estimate of costs provided by Canals. Staff has reviewed the estimate of costs,
which is in line with the costs charged for the previous several years, and has found them acceptable.

FISCAL INFORMATION

Payment for this service agreement will be made from the Authority’s Operating Fund.
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RECOMMENDATION

The Regional Manager – Central New York and the Acting Vice President – Procurement recommend that
the Trustees approve the award of a three-year single-source contract to the New York State Canal Corporation for
an authorized amount of $710,565.81 to install and remove flashboards at the Authority’s Vischer Ferry and
Crescent Dam sites in the counties of Saratoga, Schenectady and Albany.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was adopted with
Vice Chair Mahoney being recused from the vote.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the award
and funding of the three-year single-source procurement
services contract to the New York State Canal Corporation is
hereby approved for the period of time indicated, in the
amounts and for the purposes listed therein, as recommended
in the foregoing report of the President and Chief Executive
Officer;

Contract Contract Approval

New York State Canal $710,565.81
Corporation

AND BE IT FURTHER RESOLVED, That the Acting
Vice President – Procurement, or his designee, be, and hereby
is, authorized and directed to take such actions and execute on
behalf of the Authority agreements, certificates and other
documents to effectuate the foregoing resolution; and be it
further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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iv. Procurement (Services) Contract – NERC CIP Version 5
Physical and Cyber Security Upgrades – Contract Award

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award of a contract in the amount of $21,440,070 to Johnson
Controls, Inc. (‘JCI’) of Amherst, NY for a term of up to two years to engineer, procure and construct systems
associated with physical and cyber security upgrades in order to maintain compliance with the North American
Electric Reliability Corporation’s Critical Infrastructure Protection (‘NERC CIP’), Version 5 Standards.

Interim approval in the amount of $250,000 to JCI for commencement of engineering activities in order to
meet the compliance date of April 2016 has previously been approved by the Chief Operating Officer.

BACKGROUND

The proposed award to JCI, originally included in the February 26th Consent Agenda, Item 2d iii, was not
adopted by the Trustees because they were unable to attain the required number of votes based on conflicts of
interest filed by some of the Board members. Therefore, the proposed award to this firm is resubmitted for the
Board’s consideration with the intent of achieving the required quorum for adoption.

Section 2879 of the New York State Public Authorities Law and the Authority’s Guidelines for
Procurement Contracts require the Trustees’ approval for non-personal services contracts in excess of $3 million and
contracts involving services to be rendered for a period in excess of one year.

The NERC CIP Standards provide compliance regulations that stretch across the electric industry. The
Authority, as a registered Generator Owner, Generator Operator, Transmission Owner, Purchasing and Selling
Entity and Load Serving Entity must comply with all applicable regulatory standards.

A new version (Version 5) of the NERC CIP standards will be in effect as of April 2016 and will influence
the compliance process for critical assets under the NERC CIP umbrella. The Authority’s program for ensuring
compliance with the NERC CIP standards is managed by the Authority’s Reliability Standards and Compliance
group (‘RSC’). Physical and cyber security upgrades for ensuring that the Authority’s compliance program meets
all the requirements of the Version 5 standards will be addressed by this contract. The upgrades will include
physical security enhancements, including cameras, access controls and methods of preventing and detecting
intrusion in Authority substations

The contract includes work at the Authority’s Generation and Transmission Facilities including Niagara, St.
Lawrence, Blenheim-Gilboa, Marcy South East and West Transition Stations, Astoria, Sprain Brook and the Remote
Substations (Plattsburgh, Willis, Saranac, Adirondack, Patnode, Duley, Ryan).

DISCUSSION

In order to meet the North American Electric Reliability Corporation’s Critical Infrastructure Protection,
Version 5 compliance date of April 2016, the project has been structured so that work will be performed
simultaneously at the various facilities.

In response to the Authority’s Request for Proposal (Q14-5730RH) advertised in the New York State
Contract Reporter on September 15, 2014, one hundred and forty seven (147) firms downloaded the bid documents.
More than ten firms participated in pre-bid walkdowns that were conducted over a period of four weeks at the
Authority’s facilities throughout NY State.
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The bid period was extended from the initial due date of October 14, 2014 to November 5, 2014, at the end
of which, one proposal was received on November 5, 2014 as noted below:

Bidder Base Price Evaluated Price

Johnson Controls, Inc.

Amherst NY

$17,732,618 $21,440,070

Post-bid clarifications were issued clarifying required quantities and system requirements which resulted in the
revised pricing.

EVALUATION SUMMARY

- JCI was the only bidder for this RFP

- JCI is technically qualified to perform this work and has performed adequately on similar installations

at various NYPA facilities

- 20% of the value of the base price will be subcontracted to MBE (10%) and WBE(10%) businesses,

respectively, in NYS

- All commercial exceptions taken by JCI to the Authority’s standard commercial terms and conditions

have been resolved

- The Fair Cost Estimate for the Base Price RFP was $15,000,000

As part of the RFP process, some of the firms that did not bid on the contract provided their reason(s) for
not bidding. Feedback received was that there was not enough time given to bid; key personnel were busy on other
work; and the proprietary nature of the existing equipment. Since the base bid is in line with the fair cost estimate,
staff is comfortable with the above award even though only one bid was received.

FISCAL INFORMATION

Payment associated with this project will be made from the Authority’s Capital Fund.

RECOMMENDATION

The Senior Vice President and Chief Engineer – Operations Support Services, the Acting Vice President –
Project Management, the Vice President – Technical Compliance, the Vice President – Engineering, the Vice
President – Transmission, the Acting Vice President – Procurement, and the Project Manager recommend that the
Trustees authorize the award of a $21,440,070 contract to Johnson Controls, Inc. of Amherst NY for the North
American Electric Reliability Corporation’s Critical Infrastructure Protection (‘NERC CIP’), Version 5 Physical and
Cyber Security Upgrades.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”
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The following resolution, as submitted by the President and Chief Executive Officer, was adopted with
Vice Chair Mahoney being recused from the vote.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority and the
Authority’s Expenditure Authorization procedures, approval
is hereby granted to award a contract to Johnson Controls,
Inc., in the amount of $21,440,070 for a term of up to two years
to engineer, procure and construct all systems for the North
American Electric Reliability Corporation’s Critical
Infrastructure Protection (“NERC CIP”) Version 5 Physical
and Cyber Security Upgrades, as recommended in the
foregoing report of the President and Chief Executive Officer:

Contractor Contract Approval

Johnson Controls, Inc. $21,440,070
Amherst, NY
(Q14-5730RH)

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by the
Executive Vice President and General Counsel.
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NIAGARA
v. Procurement (Construction) Contract –

Niagara Power Project Relicensing –
Strawberry Island Wetland Restoration
Habitat Improvement Project – Contract Award

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award of a construction contract to L.D.C. Construction Co.
Inc. of Grand Island, NY for the construction of the Strawberry Island Wetland Restoration Habitat Improvement
Project (‘HIP’). The contract will be awarded for a base amount of $3,190,925 with an additional $600,000 in
funding for optional work that would only be released with prior NYPA authorization. The term of the contract
will be three years.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees’ approval for procurement contracts involving services to be rendered for a period in excess of
one year. Also, in accordance with the Authority’s Expenditure Authorization Procedures, the award of non-
personal services or equipment purchase contracts exceeding $3 million require the Trustees’ approval.

This project is the construction of approximately eight acres of habitat improvements on Strawberry Island
as part of the Strawberry Island Wetland Restoration HIP. Strawberry Island is located in the upper Niagara River
near Grand Island, New York. Implementation of this HIP is one of the commitments made in the Niagara Power
Project Relicensing Settlement Agreement that resulted in a new 50-year license. Planting to complete the wetland
restoration will be handled by a separate contractor under a separate contract.

DISCUSSION

A Request for Quotation (‘RFQ’) Q14-5795MH for the construction work was publicly noticed in the
New York State Contract Reporter on December 23, 2014, and the full RFQ was made available at that time on the
NYPA Procurement website. A mandatory pre-bid meeting was held at Beaver Island State Park on January 13,
2015.

The RFQ was downloaded by one hundred and one (101) firms. Three bids were received from the
following firms: Mark Cerrone, Inc. (‘MCI’) of Niagara Falls, NY; L.D.C. Construction Co. Inc. (‘LDC’) of Grand
Island, NY; and Ontario Specialty Contracting, Inc. (‘OSC’) of Buffalo, NY.

Staff from the Authority’s Relicensing and Implementation (‘R&I’) Division, the Environmental Health
and Safety Division, and the Procurement Division evaluated the proposals for technical qualifications and pricing.
The Authority’s review team was assisted in the technical evaluation by staff from Kleinschmidt Associates, who
was responsible for the biological design and engineered elements of the HIP, and the Authority’s Niagara
Compliance Implementation Consultant, Gomez and Sullivan Engineers, who assist the Authority with project
management of Niagara Project’s relicensing implementation projects.

LDC was the lowest qualified bidder. LDC’s overall marine construction experience and successful
performance on three river projects for the Niagara Relicensing Implementation supports the selection of that firm.
Their proposed approach to the work is detailed, thorough and appropriate, compliant with schedule needs, and
responsive to project-specific concerns about unique features of the work site. The company’s recent successful
completion of the Little Beaver Island wetland restoration HIP, the Motor Island Shoreline Restoration HIP, and the
Frog Island HIP for the Authority amply demonstrated its capability to execute large earthwork projects in a marine
environment. In addition to operating safely and with appropriate quality control, LDC demonstrated considerable
resourcefulness on the Beaver Island project in overcoming challenges that were not of its making, and worked very
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well in coordinating overlapping work with a planting contractor, similar to what is planned for the Strawberry
Island HIP. LDC took no deviations or exceptions to the commercial or technical specifications, or the Terms and
Conditions provided in the RFP.

Therefore, it is recommended that the contract be awarded to LDC. The contract term will be for three (3)
years. The contract will be awarded for total of $3,790,925 with a base amount of $3,190,925 and an additional
$600,000 in funding for optional work that would only be released with prior NYPA authorization.

FISCAL INFORMATION

Since these expenditures are related to implementing new project commitments in the New License and the
Section 401 Water Quality Certificate issued by the New York State Department of Environmental Conservation,
payments will be made from the Capital Fund.

RECOMMENDATION

The Senior Vice President – Public and Regulatory Affairs recommends that the Trustees authorize the
award of a construction contract for the Strawberry Island Habitat Improvement Project to L.D.C. Construction Co.
Inc. in the amount of $3,790,925.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority and the
Authority’s Expenditure Authorization Procedures, approval
is hereby granted to award a contract to L.D.C. Construction
Co., Inc., in the amount of $3,790,925 for a term of three
years for the construction of the Strawberry Island Westland
Restoration Habitat Improvement Project, as recommended in
the foregoing report of the President and Chief Executive
Officer;

Contractor Contract Approval

L.D.C. Construction Co. Inc. $3,790,925
Grand Island, NY
(Q14-5795MH)

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of the
Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form
thereof by the Executive Vice President and General Counsel.
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d. Real Estate:

i. Niagara-Adirondack Tie Line – Acquisition of Danger
Tree Easement – Town of Cicero, County of Onondaga –
Map No. OCI-1449, Parcel No. 1449

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to authorize the acquisition of a danger tree easement of approximately 2.2
acres by purchase or eminent domain for the sum of $16,200.00 to remove trees that threaten the continued safe
operation of the Niagara-Adirondack Tie Line (‘NATL’). The proposed easement, described in Exhibit ‘2d i-A’ will
encumber a 50-foot-wide strip of land 1,953 feet in length adjoining the existing permanent right-of-way in the
Town of Cicero, Onondaga County.

BACKGROUND

Article 5, Title 1, §1007 of the Public Authorities Law allows for the acquisition of property when the
Authority finds it necessary or convenient for it to acquire any real property. The Authority’s Expenditure
Authorization Procedures require the Trustees’ approval of acquisitions or dispositions of fee or easement interests
in real property where the per-parcel value exceeds $10,000.00.

The 300-foot-wide NATL right-of way runs from the Niagara Power Project to the Edic Substation near
Utica. As the major east-west transmission facility in New York State, it is responsible for transporting as much as
6-8% of the State’s total electric load. The rights-of-way for the NATL were acquired in the early 1960s before the
Authority established the policy of acquiring danger tree easements contemporaneously with transmission line
easements. As no such danger tree easement exists abutting the NATL easement, the Authority has either purchased
danger tree temporary permits or permanent easements to remove trees adjacent to the NATL or, in the vast majority
of cases, purchased the right to cut individual trees. Acquisition of danger trees has been increasingly difficult as the
result of changes in land use, such as suburbanization of areas in the vicinity of the Authority’s transmission lines.

Due to the importance of the NATL to the reliability of electric service in New York and the threat
presented by danger trees to both the operation of the line and the health and safety of those people living in
proximity to the line, it is necessary to acquire permanent tree-cutting rights.

DISCUSSION

During recent aerial and ground surveys of the Niagara-Adirondack Tie Line in support of the Authority’s
vegetation management program and North American Electric Reliability Corporation’s (‘NERC’) compliance
guidelines, a significant number of trees on property owned by Thomas Woznica were identified as being of
sufficient height to present a potential danger to the Authority’s transmission lines and facilities. Although the
Authority had in the past paid Mr. Woznica to acquire a permit to cut individual danger trees on his property, he
expressed reluctance in granting another such permit. As negotiations to purchase individual trees came to an
impasse, the Authority opted to pursue the acquisition of a permanent easement for danger tree management on an
area approximately 50 feet wide by 1,953 feet long along the southern edge of the existing right-of-way so as to
avoid the need for future renegotiation with the landowner.

After negotiation with Mr. Woznica and his counsel, the Authority agreed to pay, and Mr. Woznica agreed
to accept, the sum of $16,200.00 for the acquisition of these rights affecting 2.2 acres of his property. Staff believes
that this is reasonable consideration for the easement based upon comparable per-acre values obtained from the local
county clerk’s office. The acquisition of a permanent easement will assist the Authority in meeting its vegetation
management and NERC compliance obligations and will also obviate the need to repeatedly seek danger tree
permits on the same property.
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FISCAL INFORMATION

Payment for the property acquisition will be made from the Authority’s Operating Fund. The acquisition
costs for this property will be in accordance with current Expenditure Authorization Procedures.

RECOMMENDATION

The Vice President – Transmission, the Acting Vice President – Procurement and the Director – Site
Purchasing, Materials Management and Real Estate recommend that the Trustees approve the acquisition of a
permanent danger tree easement over and upon 2.2 acres of real property located in the Town of Cicero, Onondaga
County, from Thomas Woznica for the sum of $16,200.00.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the provisions of
Article 5, Title 1 of the Public Authorities Law, the Authority
hereby finds it necessary to acquire by purchase or eminent
domain the real property shown on the map attached hereto as
Exhibit “2d i-A” for the sum of $16,200.00 and hereby finds
and determines that such real property is required for a public
use and hereby determines that such real property is
reasonably necessary for the Niagara-Adirondack Tie Line;
and be it further

RESOLVED, that the Acting Vice President –
Procurement and the Director – Site Purchasing, Materials
Management and Real Estate, or designee, be, and each of
them hereby is, authorized and directed to take such actions
and execute on behalf of the Authority such deeds and
supporting documents as are necessary or desirable to acquire
such real property; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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ii. Blenheim-Gilboa Power Project – Disposal of 7.40 Acres
of Surplus Land – Town of Gilboa, County of Schoharie –
Map No. 18-C, Parcel Nos. 522-A and 522-B

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to authorize the conveyance of two adjoining parcels of unimproved surplus
land, totaling approximately 7.40 acres, located along Mower-Kingsley Road in the Town of Gilboa, Schoharie
County, to Paul J. Izzo and Lucille E. Izzo for the sum of $12,000.00. The property to be conveyed is shown on the
map attached hereto as Exhibit ‘2d i-A.’

BACKGROUND

Title 5-A of Article 9 of the Public Authorities Law (the ‘Act’) and the Authority’s Guidelines for the
Disposal of Real Property (the ‘Guidelines’) allow the Authority, with the approval of the Trustees, to dispose of
Authority real property by negotiation when the fair market value of such property is less than $15,000.00.

The Authority’s Expenditure Authorization Procedures require Trustee approval of acquisitions or
dispositions of fee or easement interests in real property where the per-parcel value exceeds $10,000.00.

DISCUSSION

The Authority acquired title to the subject property by appropriation Map No. BG-0002, Parcel No(s) 15
and 16, both filed on July 23, 1969, in conjunction with its construction of the Blenheim-Gilboa Power Project.
Lucille Izzo, co-owner of Parcel 522-A, comprising 6.07 acres, is the niece of William Didio. Mr. Didio was the
owner at the time of appropriation and retains a life estate on the property. An additional small parcel, Parcel 522-B,
comprising 1.33 acres, is also included so that the conveyed parcel has adequate access from Mower-Kingsley Road.
It is not reasonable or practicable to convey this small parcel back to the original owners who are no longer
adjoining landowners.

The appraised value of the property is $12,000.00. The proposed purchasers have agreed to pay this sum.

The Regional Manager of the Blenheim-Gilboa Power Project has advised that the subject property is not

required for Authority operations and is surplus.

FISCAL INFORMATION

Proceeds of such disposition will be deposited into the Authority’s Operating Fund.

RECOMMENDATION

The Vice President – Transmission, the Acting Vice President – Procurement and the Director – Site
Purchasing, Materials Management and Real Estate recommend that the Trustees approve the sale of 7.40 acres of
real property located in the Town of Gilboa, Schoharie County, shown on the map attached hereto as Exhibit ‘2d i-
A,’ to Paul J. Izzo and Lucille E. Izzo for the sum of $12,000.00.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”
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The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the provisions of
Article 5, Title 1 of the Public Authorities Law, the Authority
hereby finds and determines that title to the real properties
shown and described on the maps entitled “Power Authority of
the State of New York, Blenheim-Gilboa Pumped Storage
Power Project Map No. 18-C, Parcel No’s. 522A and 522B”
may be transferred to Paul J. Izzo and Lucille E. Izzo for the
sum of $12,000.00; and be it further

RESOLVED, that the Acting Vice President –
Procurement and the Director – Site Purchasing, Materials
Management and Real Estate, or designee, be, and each of
them hereby is, authorized and directed to take such actions
and execute on behalf of the Authority such deeds and
supporting documents as are necessary or desirable to dispose
of such real property; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.



March 26, 2015

48

iii. Lease of Office Space – Zero Energy Nanotechnology
Building – SUNY College of Nanoscience and Engineering –
New York Energy Manager Program

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve a 10-year lease by the Authority for a 5,600 square-foot space in the
Zero Energy Nanotechnology (‘ZEN’) Building located on the campus of the SUNY College of Nanoscience and
Engineering (‘CNSE’) in Albany, New York to serve as a networks operations center. The proposed lease will be at
an initial per square foot rate of $20.00 psf with a 3% annual escalation and will include build-out costs (other than
IT build-out) not to exceed $120 psf. The space, managed and leased by Fuller Road Management Corporation
(‘FRMC’), will house the Authority’s New York Energy Manager (‘NYEM’) Program.

BACKGROUND

The NYEM is an innovative new program developed by the Authority to support thousands of New York
State facilities to assist with real time energy management. NYEM is an essential part of the Governor’s Build
Smart NY initiative and Executive Order 88, which mandates a reduction in energy usage in New York State
(‘NYS’) government buildings by 20 percent by the year 2020. NYEM enables NYPA to provide State agencies
and their facility managers with data-driven tools, support, and strategies to drive the advancement in building
energy performance necessary to comply with the Governor’s energy reduction target.

A critical component of the program is the establishment of a centralized network operations center,
equipped with state-of-the-art technology, which meets high standards for security, provides ample options for
hosting mid-sized and large customer meetings and training and is centrally located in the Albany area.

The NYEM entered into a lease for a 400 square-feet space at CNSE in May 2014. This lease
contemplated expansion into larger space in the adjacent ZEN building which was then under construction. NYEM
is growing rapidly and is on target to connect over 750 buildings to its system in real time by the end of 2015. This
scaling up necessitates expansion into a larger space that can support a state-of-the-art central energy monitoring
center equipped with large display screens capable of streaming live energy use information from sites, offers secure
access and controlled environment, and has an onsite high throughput data center to handle the digital data and
communication needs.

The Authority’s Real Property Expenditure Authorization Procedures require Trustee approval of any lease
where the total term is more than ten years or the annual rent is in excess of $100,000.00.

DISCUSSION

CNSE has quickly become the state’s technology hub, attracting major tenants such as IBM, Intel and
Toshiba, among many others. The CNSE campus offers world class amenities and flexible meeting spaces,
including multiple conference rooms and high tech lecture halls. The Authority has already leveraged these assets
for various customer and stakeholder meetings. The facility’s centralized location in NYS has proven convenient
and attractive to NYEM customers, many of which are headquartered in Albany and the surrounding areas.

The building will also house NYS’s centralized data center, managed by the Office of General Services
(‘OGS’) and available to all state agencies with supporting infrastructure, including emergency power.

Location of the NYEM in the ZEN building will directly tie into the Authority’s energy efficiency
initiatives. The ZEN building will be the largest mixed use commercial building in North America achieving zero
net energy status with all its energy needs produced on-site from renewables. This provides an excellent marketing
opportunity for the Authority to motivate its customer base to save on energy and will enable use of the building as a
case study to visitors. The Authority provided energy efficiency expertise to the design of the ZEN building and
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plans to test its performance and development of successful energy efficiency technologies for mass market
application.

Construction of the new Zen Building is now nearing completion, offering the Authority the opportunity to
custom-build to meet specific needs. These aspects make it a natural choice for locating the permanent NYEM
space within the ZEN building.

The 5600 square-foot space in the ZEN Building will provide a central hub for the NYEM in a location
ideally suited to fulfilling the program’s goals and will allow for technological upgrades and staff expansion as the
program continues its rapid growth. The proposed rental rate is comparable to that paid by other governmental
agencies on the CNSE campus, and with the rate paid by the Authority for the space it currently rents there. The
rate is competitive with that charged for similar, premium space in the Capital District.

Staff believes that the site at CNSE provides unique synchronicities and benefits that support entering into
a 10-year lease along the general terms as set forth above.

FISCAL INFORMATION

Payment for the rent and associated costs will be made from the Authority’s Operating Fund. The
acquisition costs for this property will be in accordance with current Expenditure Authorization Procedures.

RECOMMENDATION

The Vice President – Customer Energy Solutions, the Acting Vice President – Procurement and the
Director – Site Purchasing, Materials Management and Real Estate recommend that the Trustees approve entering
into a 10-year lease by the Authority for 5,600 square-feet of space in the Zero Energy Nanotechnology (‘ZEN’)
building located on the campus of the SUNY College of Nanoscience and Engineering (‘CNSE’) in Albany, New
York to serve as a networks operations center for the Authority’s New York Energy Manager Program. The
proposed lease will be at an initial per square foot rate of $20.00 psf with a 3% annual escalation and will include
build-out costs (other than IT build-out) not to exceed $120 psf.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was adopted with
Trustee Kress being recused from the vote.

RESOLVED, That pursuant to the Authority’s Real
Property Expenditure Authorization Procedures, the
Authority is hereby authorized to enter into a ten-year Lease
Agreement between the Authority and Fuller Road
Management Corporation, Inc., for an initial per-square-foot
rate of $20.00 psf with a 3% annual escalation and will include
build-out costs (other than IT build-out) not to exceed $120
psf; and be it further

RESOLVED, That the Acting Vice President –
Procurement and the Director – Site Purchasing, Materials
Management and Real Estate, or designee, be, and each of
them hereby is, authorized to execute any and all other
agreements, papers or instruments on behalf of the Authority
that may be deemed necessary or desirable to carry out the
foregoing, subject to the approval by the Executive Vice
President and General Counsel, or his designee; and be it
further



March 26, 2015

50

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do
any and all things and take any and all actions and execute
and deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to
the approval of the form thereof by the Executive Vice
President and General Counsel.
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e. Annual Reports:

i. Annual Review and Approval of Guidelines
for the Investment of Funds and 2014 Annual
Report on Investment of Authority Funds

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to: (1) review and approve the attached 2014 Annual Report on Investment of
Authority Funds (Exhibit ‘2e i-A’), and (2) amend the Authority’s Investment Guidelines to include Service-
Disabled Veteran-Owned Businesses as qualifying Dealers.

BACKGROUND

Section 2925 of the Public Authorities Law requires the review and approval of an annual report on
investments. Pursuant to the statute, the attached report includes Investment Guidelines that set standards for the
management and control of the Authority’s investments; total investment income; a statement of fees paid for
investment management services; the results of an independent audit; a detailed inventory report for each of the
Authority’s investment portfolios as of December 31, 2014; and a summary of transactions with brokers, dealers and
banks. The approved annual report is filed with the State Division of the Budget, with copies to the Office of the
State Comptroller, the Senate Finance Committee and the Assembly Ways and Means Committee. The report is
also available to the public upon written request.

DISCUSSION

1. Overview of 2014 Annual Report on Investment of Authority Funds

In 2014, the Authority’s investment portfolios, exclusive of the separately managed Other Post-
Employment Benefits Trust Fund and Nuclear Decommissioning Trust Fund, averaged $1.35 billion with a
December 31, 2014 cost of $1.415 billion and market value of $1.416 billion, representing a positive mark-to-
market of $446,000. At year-end, $1.373 billion in cash and investments was held in the Authority’s Operating
Fund with the remainder held in construction funds and restricted funds. The Operating Fund was created by the
Authority’s General Resolution authorizing Revenue Obligations adopted on February 24, 1998. A number of
internal reserves have been established within the Operating Fund, as follows (year-end balances noted in
parentheses):

 Debt Service Reserve ($67 million) – The Debt Service Reserve is funded monthly to ensure that sufficient
amounts are available to pay debt service obligations when due. The Authority’s scheduled principal and
interest payments presently total approximately $140 - $160 million per year.

 Energy Hedging/Fuel Reserve ($18 million) – This Reserve was established to have funds available for use as
collateral that may be required to support the Authority’s authorized fuel and energy hedging transactions and to
maintain funds to match a federal obligation to pay for the processing and final disposition of spent nuclear fuel
burned by the Authority when it owned the Indian Point #3 and James A. FitzPatrick nuclear plants. On
February 3, 2009, the Trustees approved the temporary transfer to the State of New York (‘State’) of $215
million held in this Reserve for the spent fuel obligation to assist with the State’s budgetary deficits. The
temporary asset transfer was completed on February 25, 2009 and, in accordance with the terms and conditions
of an Memorandum of Understanding between the NYS Director of the Division of Budget and the Authority, is
due to be returned to the Authority no later than September 30, 2017. The December 31, 2014 spent fuel
obligation was $217 million.

 Capital Project Reserve ($871 million) – This amount is being set aside to partially fund major new
investments in energy infrastructure by the Authority. In order to minimize customer costs, maintain the
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Authority’s financial metrics and maintain ready access to the capital markets, it has been determined that the
major investments should be financed with a portion funded by debt and a portion funded by Authority cash or,
in effect, its ‘equity.’ This Reserve has been established to provide this equity. On February 3, 2009, the
Trustees approved a temporary transfer of $103 million from the Capital Project Reserve to the State to assist
with the State’s budgetary deficits and reaffirmed the transfer on July 28, 2009. The temporary asset transfer
was completed in September 2009, and in accordance with the terms and conditions of an amended
Memorandum of Understanding between the NYS Director of the Division of Budget and the Authority, is
scheduled to be returned to the Authority in five annual installments beginning in 2014. The first of these
installments of $18 million was received on October 1, 2014. On January 28, 2014, the Authority’s Trustees
approved the dedication of $800 million presently held in the Capital Project Reserve to meet a portion of the
costs of major renewals, replacements, repairs, additions, betterments and other investments associated with the
Authority’s strategic initiatives, capital plan and energy efficiency investments.

 Western New York Economic Development Fund ($33 million) – On March 30, 2012, Governor Cuomo
signed into law the Western New York Power Proceeds Allocation Act (the ‘Act’), which authorizes net
earnings from the sale of unallocated Expansion Power and Replacement Power from the Authority’s Niagara
power project, as deemed feasible and advisable by the Trustees, to be deposited into the Western New York
Economic Development Fund (‘WNYEDF’). The net earnings deposited into the WNYEDF will be utilized to
fund economic development projects by private businesses, including not-for-profits, which are physically
located within New York State and within a thirty-mile radius of the Niagara power project.

 Operating Reserve ($384 million) – The Operating Reserve includes a reserve for working capital and
emergency repairs to the Authority’s projects. The Authority’s Trustees have established a minimum reserve
amount of $175 million for this purpose and funds cannot be released for ‘any lawful corporate purpose’
(pursuant to Section 503(1)(e) of the Bond Resolution) unless this minimum reserve level is satisfied. The
December 31, 2014 Operating Reserve of $384 million reflects this $175 million minimum, plus the amount
staff deems prudent to provide for uncertainties in cash flows and commitments related to certain statewide
economic development programs.

In addition to the Operating Fund, as of December 31, 2014, the Authority separately held a total of $59
million in cash and investments from the proceeds of bond and note issuances in its Note Debt Reserve and
Construction portfolios. These funds are earmarked for construction projects currently under way, such as the St.
Lawrence Life Extension and Modernization Project and improvements pursuant to the Niagara Relicensing
Settlement Agreements.

The Authority’s portfolios earned approximately $18 million in investment income in 2014, $3 million less
than investment income earned in 2013. While the portfolios generated additional income in 2014 on net new cash
invested, the prolonged low interest rate environment reduced the earning on maturing securities re-invested in
lower yielding instruments. In 2014, the Authority’s portfolios had an average yield of 1.30%, exceeding the
Authority’s targeted performance by 22 basis points (22/100 of 1%). Targeted performance for 2014 was the three-
year rolling average yield of the two-year Treasury note with an average added spread of 77 basis points.

As of December 31, 2014, the portfolio was comprised of United States treasury securities (7.4%),
government-sponsored agency securities (81.3%), municipal securities (5.7%), mortgages guaranteed by the U. S.
government (0.4%) and certificates of deposit and repurchase agreements (5.2%).

Other Post-Employment Benefits Trust ($467 million)

The Authority’s Other Post-Employment Benefits Trust (‘OPEB Trust’) was established in 2007 as
authorized by the Authority’s Trustees at their December 19, 2006 meeting to provide for medical, prescription
drug, life and other long-term care benefits offered by the Authority for retirees and eligible beneficiaries. The
OPEB Trust allows for investments in a diversified portfolio of assets, including domestic and international equity
securities, domestic and international fixed-income securities, public Real Estate Investment Trusts and a U. S.
Treasury Money Market fund. During 2007 and 2008, the Authority deposited a total of $225 million into the
OPEB Trust to partially fund its actuarial accrued liability. On October 25, 2011, the Authority’s Trustees approved
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on-going annual funding of the OPEB Trust in order to strengthen the Authority’s financial position. Contributions
totaling $100.7 million, which represented the net obligation for the years 2009 through 2014, were made to the
OPEB Trust in accordance with the Trustees authorization. The accrued liability as of December 31, 2014 was
estimated to be $606 million.

As of December 31, 2014, the OPEB Trust’s market value was approximately $467 million, representing
an annualized return of 6.92% for 2014. The return performance was attributable to positive returns in domestic
equity, real estate and fixed income asset classes with the international equity asset class realizing slightly negative
performance in 2014.

Investment management and advisory fees associated with the OPEB Trust Fund totaled $1,659,503 in
2014 and were paid from such Trust Fund. These fees and the firms paid are detailed in Section III (B) of the
attached report.

Nuclear Decommissioning Trust ($1.41 billion)

On November 21, 2000, the Authority completed the sale of its Indian Point #3 and James A. FitzPatrick
nuclear plants to two subsidiaries of Entergy Corporation pursuant to a purchase-and-sale agreement dated March
28, 2000. In accordance with the Decommissioning Agreements, the Authority retains contractual decommissioning
liability until license expiration, a change in the tax status of the fund or any early dismantlement of the plants, at
which time the Authority will have the option to terminate its decommissioning responsibility and transfer the
plant’s fund to the Entergy subsidiary owning the plant. At that time, the Authority will be entitled to be paid an
amount equal to the excess of the amount in the fund over the Inflation Adjusted Cost Amount (a fixed estimated
decommissioning cost amount adjusted in accordance with the effect of increases and decreases in the U. S. Nuclear
Regulatory Commission minimum cost-estimate amounts applicable to the plant), if any. The Authority’s
decommissioning liability is limited to the lesser of the Inflation Adjusted Cost Amount or the amount of the plant’s
fund, guaranteeing that no additional cost burdens may be placed on the Authority.

As of December 31, 2014, the Nuclear Decommissioning Trust’s (‘NDT’) market value was approximately
$1.41 billion, representing an annualized return of 9.03% for 2014. The return performance was attributable to
positive returns in both the domestic equity and core fixed income asset classes in 2014.

Investment management and advisory fees associated with the Nuclear Decommissioning Trust Fund
totaled $1,731,264 in 2014 and were paid from such Trust Fund. These fees and the firms paid are detailed in
Section III (C) of the attached report.

In connection with its examination of the Authority’s financial statements, KPMG LLP (‘KPMG’)
performed tests of the Authority’s compliance with certain provisions of the Investment Guidelines, the State
Comptroller’s Investment Guidelines and Section 2925 of the Public Authorities Law. Based on discussions with
KPMG, Staff is of the opinion that KPMG’s written report, which will be delivered upon approval of the financial
statements by the Board, will state that the Authority complied, in all material respects, with the requirements during
the year ended December 31, 2014. Consequently, staff believes the Authority is in compliance with the Investment
Guidelines, the State Comptroller’s Investment Guidelines and Section 2925 of the Public Authorities Law.

2. Investment Guidelines

The Investment Guidelines and procedures have not been amended since last presented to and approved by
the Trustees at their meeting of March 25, 2014. The Guidelines remain fundamentally sound and, with the
amendment described below, meet the requirements of the Authority. Furthermore, these Guidelines continue to
meet the requirements of Section 2824(1)(e) of the Public Authorities Law, which requires the Authority’s Trustees
to establish written policies and procedures with respect to investments.

On May 12, 2014, Governor Cuomo signed into law the Service-Disabled Veteran-Owned Business Act,
which established a six percent goal for participation on State contracts by Service-Disabled Veteran-Owned
Businesses (SDVOB’s) in addition to other measures to support these companies. The Authority was selected by
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the Division of Service-Disabled Veteran’s Business Development to join a pilot group of agencies and authorities
that will provide the greatest likelihood of maximizing the utilization of SDVOBs. To qualify as a SDVOB, the
owner or owners must have received a compensation rating of ten percent or greater from the United States
Department of Veteran Affairs or have incurred an injury while in uniform equivalent to a compensation rating of
ten percent or greater from the United States Department of Veterans Affairs. Staff is recommending that the
Investment Guidelines be amended to include SDVOB’s as qualifying Dealers through which the Authority can
purchase and sell authorized investments. The amendment would update Section A.2 of Paragraph V of the
Investment Guidelines, dealing with provisions relating to qualifications of banks and dealers.

RECOMMENDATION

The Treasurer recommends that the Trustees approve the attached 2014 Annual Report on Investment of
Authority Funds, and the amendment to the Guidelines for the Investment of Funds.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the 2014 Annual Report on
Investment of Authority Funds be, and hereby is, approved;
and be it further

RESOLVED, That the Investment Guidelines be
amended as follows (new language underlined; deleted
language in brackets):

Section A.2 of Paragraph V, Provisions Relating to
Qualifications of Dealers and Banks, shall be amended
to read as follows:

2. Authorized investments may also be purchased
or sold through minority-owned, [and] women-owned
and service-disabled veteran-owned firms authorized
to transact business in the U.S. government and
municipal securities markets. Such qualified firms
shall demonstrate the qualities in clauses (a), (b), and
(c) of Section V.A.1.

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of the
Authority are, and each of them hereby is, authorized on behalf
of the Authority to do any and all things, take any and all
actions and execute and deliver any and all agreements,
certificates and other documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by the
Executive Vice President and General Counsel.
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ii. 2014 Financial Reports Pursuant to Section 2800
of the Public Authorities Law and Regulations
of the Office of the State Comptroller

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the financial report for the year ended December 31, 2014 and
authorize the Corporate Secretary to submit this report to the Governor, legislative leaders, the State Comptroller
and the Authorities Budget Office (‘ABO’) pursuant to Section 2800 of the Public Authorities Law, as amended by
the Public Authorities Accountability Act of 2005 (‘PAAA’). In accordance with regulations adopted by the Office
of the State Comptroller (‘OSC’), the Trustees are also requested to approve and authorize posting of a report of
actual versus budgeted results for the year 2014 on the Authority’s web site.

BACKGROUND

The PAAA reflects the State’s commitment to maintaining public confidence in public authorities by
ensuring that the essential governance principles of accountability, transparency and integrity are followed at all
times. To facilitate these objectives, the PAAA established an independent ABO that monitors and evaluates the
compliance of State authorities with the requirements of the PAAA. The PAAA amended Section 2800 of the
Public Authorities Law to require that financial reports submitted by a State authority under Section 2800 be
certified by the chief executive officer and chief financial officer and approved by the authority’s board.

Following rulemaking proceedings undertaken pursuant to the State Administrative Procedure Act, OSC
implemented regulations on March 29, 2006 that address the preparation of annual budgets and related reporting
requirements by ‘covered’ public authorities, including the Authority. These regulations establish various
procedural and substantive requirements relating to the budgets and require the chief financial officer to report
publicly not later than 90 days after the close of each fiscal year on actual versus budgeted results.

DISCUSSION

The Trustees are requested to approve the required financial report for the year ended December 31, 2014
(Exhibit ‘2e ii-A’) and authorize the Corporate Secretary to submit this report to the Governor, legislative leaders,
the State Comptroller and the ABO pursuant to Section 2800 of the Public Authorities Law. This report was
reviewed by the Audit Committee at its meeting of March 26, 2015. The Trustees are also requested to approve a
report of actual versus budgeted results for the year 2014 (Exhibit ‘2e ii-B’) and authorize posting it on the
Authority’s website.

FISCAL INFORMATION

There is no anticipated fiscal impact.

RECOMMENDATION

The Vice President and Controller recommends that the Trustees approve and authorize submittal of the
attached reports (Exhibits ‘2e ii-A’ and ‘2e ii-B’) as discussed herein. The Audit Committee reviewed the financial
report for the year ended December 31, 2014 at their meeting earlier today and is also recommending its approval.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”
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The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

WHEREAS, pursuant to Section 2800(1) of the Public
Authorities Law, the Authority is required to annually submit
to the Governor, the Chairman and Ranking Minority
Member of the Senate Finance Committee, the Chairman and
Ranking Minority Member of the Assembly Ways and Means
Committee, the State Comptroller and the Authorities Budget
Office, within 90 days after the end of its fiscal year, a complete
and detailed report or reports setting forth certain information
regarding, among other things, certain financial information;
and

WHEREAS, pursuant to Section 2800(3), financial
information submitted under Section 2800 shall be approved
by the Authority’s Board of Trustees and shall be certified in
writing by the Chief Executive Officer and the Chief Financial
Officer of the Authority that based on the officer's knowledge
the information provided therein (a) is accurate, correct and
does not contain any untrue statement of material fact; (b)
does not omit any material fact which, if omitted, would cause
the financial statements to be misleading in light of the
circumstances under which such statements are made and (c)
fairly presents in all material respects the financial condition
and results of operations of the Authority as of, and for, the
periods presented in the financial statements; and

WHEREAS, on the date hereof, the Chief Executive
Officer and Chief Financial Officer have so certified as to the
financial information contained within the attached reports for
the fiscal year ending December 31, 2014;

NOW THEREFORE BE IT RESOLVED, That
pursuant to Section 2800 of the Public Authorities Law, the
financial reports attached hereto are adopted and the
Corporate Secretary be, and hereby is, authorized to submit to
the Governor, the Chairman and Ranking Minority Member
of the Senate Finance Committee, the Chairman and Ranking
Minority Member of the Assembly Ways and Means
Committee, the State Comptroller, and the Authorities Budget
Office the attached financial report for the year ending 2014 in
accordance with the foregoing report of the President and
Chief Executive Officer; and be it further

RESOLVED, That pursuant to 2 NYCRR Part 203,
the attached report of actual vs. budgeted results for the year
2014 is approved in accordance with the foregoing report of
the President and Chief Executive Officer; and the Corporate
Secretary is authorized to post the report on the Authority’s
website; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer, the Executive Vice President and Chief Financial
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Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.



March 26, 2015

58

iii. Annual Review and Approval of Guidelines and
Procedures for the Disposal of Real Property,
Guidelines and Procedures for the Acquisition
of Real Property and Annual Reports for the
Disposal and Acquisition of Real Property

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to review and approve the following, which comply with the requirements of
the Public Authorities Accountability Act of 2005 (‘PAAA’) as amended by the Public Authorities Reform Act,
Chapter 506 of the Laws of 2009: (1) 2015 Guidelines and Procedures for the Disposal of Real Property (‘Real
Property Disposal Guidelines’) for transfers of land or interests in land; and (2) 2015 Guidelines and Procedures for
the Acquisition of Real Property (‘Real Property Acquisition Guidelines’). The Guidelines are set forth in Exhibits
‘2e iii-A’ and ‘2e iii-B,’ respectively, attached hereto. In addition, the Trustees are also requested to review and
approve the 2014 Annual Report of the Disposal of Real Property > $15,000 set forth in Exhibit ‘2e iii-C,’ the 2014
Annual Report of the Acquisition of Real Property > $15,000 set forth in Exhibit ‘2e iii-D,’ the 2014 Annual Report
of all Real Property Disposals set forth in Exhibit ‘2e iii-E,’ and the Overview of Real Property Holdings set forth in
Exhibit ‘2e iii-F,’ attached hereto.

BACKGROUND

On January 13, 2006, the PAAA was enacted to codify model governance principles for New York State’s
public authorities to further accountability and transparency. The PAAA was subsequently amended by the Public
Authorities Reform Act (Chapter 506 of the Laws of 2009) which Governor Paterson signed into law on December
11, 2009. Among its provisions, the PAAA established rules for the disposal and acquisition of real property owned
by public authorities. In addition to requiring each authority to draft and annually review and approve guidelines
consistent with the legislation, each authority must also prepare an annual report of all real property of such
authority having an estimated fair market value in excess of fifteen thousand dollars that the authority acquires or
disposes of during such period. The report shall contain the price received or paid by the authority and the name of
the purchaser or seller for all such property sold or bought by the authority during such period.

DISCUSSION

The 2015 Real Property Disposal Guidelines and the 2015 Real Property Acquisition Guidelines set forth
the methodology detailing the Authority’s policy regarding the use, award, monitoring and reporting of contracts for
the disposal and acquisition of real property and designate a Contracting Officer responsible for the Authority’s
compliance with, and enforcement of, such Guidelines. At their meeting of March 25, 2014, the Trustees reviewed
and approved the Authority’s 2014 Real Property Disposal Guidelines and 2014 Real Property Acquisition
Guidelines. With the exception of updating the exhibits’ date, there are no changes to the 2014 Real Property
Disposal Guidelines and the 2014 Real Property Acquisition Guidelines.

The Real Property Disposal Report lists the real property disposal transactions conducted during the
reporting period having an estimated fair market value in excess of $15,000, including a description of the property,
the purchaser’s name and the price received by the Authority, as required by New York Public Authorities Law
§2800. The Real Property Acquisition Report lists the real property acquisition transactions conducted during the
reporting period having an estimated fair market value in excess of $15,000, including a description of the property,
the seller’s name and the price received by the Authority, as required by New York Public Authorities Law §2800.
During this reporting period there were no acquisitions of real property with an estimated fair market value in excess
of $15,000.00. During this reporting period there were two (2) disposals of real property with an estimated fair
market value in excess of $15,000.00. The 2014 Report of all Real Property Disposals lists all real property disposal
transactions conducted during the reporting period regardless of value and the Overview of Real Property Holdings
sets forth the Authority’s real property inventory.
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These acquisitions and dispositions were among those reviewed and approved by the Authority’s
Governance Committee at their meeting of March 26, 2015. The Trustees are now requested to review and approve
the Authority’s 2014 Annual Reports of the Disposal of Real Property, the Authority’s 2014 Annual Report of the
Acquisition of Real Property and the Overview of Real Property Holdings.

The 2015 Real Property Disposal Guidelines and the 2015 Real Property Acquisition Guidelines, if
approved, will be posted on the Authority’s internet website. On or before the 31st day of March, the Real Property
Disposal Guidelines, the Real Property Acquisition Guidelines and the corresponding 2014 Annual Reports, as
reviewed and approved by the Trustees, will be filed with the appropriate State entities. The 2014 Annual Reports
will also be posted on the Authority’s internet website.

FISCAL INFORMATION

There will be no financial impact on the Authority.

RECOMMENDATION

The Acting Vice President – Procurement and the Director of Site Purchasing, Materials Management and
Real Estate recommend that the Trustees approve the amended Guidelines and Procedures for the Disposal of Real
Property, the amended Guidelines and Procedures for the Acquisition of Real Property, the 2014 Annual Report of
the Disposal of Real Property > $15,000, the 2014 Annual Report of the Acquisition of Real Property > $15,000, the
2014 Annual Report of all Real Property Disposals and the Overview of Real Property Holdings, as set forth in the
attached Exhibits.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the provisions of the
Public Authorities Accountability Act of 2005, as amended by
the Public Authorities Reform Act, Chapter 506 of the Laws of
2009, the Authority hereby reviews and approves the 2015
Guidelines and Procedures for the Disposal of Real Property
and the 2015 Guidelines and Procedures for the Acquisition of
Real Property as set forth in Exhibits “2e iii-A” and “2e iii-B,”
respectively, attached hereto; and be it further

RESOLVED, That pursuant to the provisions of the
Public Authorities Accountability Act of 2005, as amended by
the Public Authorities Reform Act, Chapter 506 of the Laws of
2009, the Authority hereby reviews and approves the 2014
Annual Reports of Disposal of Real Property, the 2014 Annual
Report of Acquisitions of Real Property and the Overview of
Real Property Holdings, as set forth in Exhibits “2e iii-C,” “2e
iii-D,” “2e iii- E,” and “2e iii-F,” respectively, attached hereto;
and be it further

RESOLVED, That Authority staff may take any and
all steps necessary or convenient to implement such
Guidelines; and be it further
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RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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iv. Annual Review and Approval of Guidelines
and Procedures for and Annual Report of
the Disposal of Personal Property

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to review and approve the Guidelines and Procedures for the Disposal of
Authority Personal Property (‘Personal Property Guidelines’), which address the disposal of Authority-owned
materials, tools, equipment and vehicles with a value in excess of $5,000, in compliance with Public Authorities
Law §2896, enacted as part of the Public Authorities Accountability Act of 2005 (‘PAAA’) and amended by the
Public Authorities Reform Act of 2009 (‘PARA’). The Personal Property Guidelines are attached hereto as Exhibit
‘2e iv-A.’ The Trustees are also requested to review and approve the 2014 Annual Report of the Disposal of
Personal Property, attached hereto as Exhibit ‘2e iv-A-1.’

BACKGROUND

On January 13, 2006, the PAAA was enacted to codify model governance principles for New York State’s
public authorities to further accountability and transparency. Among its provisions, the PAAA, and as later
amended by PARA, established requirements for the disposal of public authority personal property. The law also
required each authority to draft guidelines consistent with the legislation dealing with these issues, to review and
approve such guidelines annually and to prepare an annual report of the disposal of personal property (including the
full description, name of the purchaser and price received for all such property disposed of by the authority during
such period). Such Guidelines were initially approved by the Trustees at their meeting of March 28, 2006 and have
been amended as deemed advisable and necessary, and reviewed and approved annually since that date, most
recently on March 25, 2014.

DISCUSSION

The Personal Property Guidelines set forth the methodology detailing the Authority’s policy regarding the
use, award, monitoring and reporting of the disposal of personal property and designate a Contracting Officer
responsible for the Authority’s compliance with, and enforcement of, such Guidelines.

Staff has reviewed the Personal Property Guidelines and recommends no substantive changes. Two minor
changes were made to the Guidelines to provide for future policy revisions and titular or organizational changes in
the Authority, as set forth in the redlined copy attached hereto as Exhibit ‘2e iv-A.’

Upon annual review and approval by the Trustees, the Guidelines and corresponding Annual Report will be
filed on or before the 31st day of March with the State Comptroller, the Director of the Division of the Budget, the
Commissioner of General Services, the State Legislature and the Authorities Budget Office and posted on the
Authority’s internet website, in compliance with applicable law and the Guidelines.

FISCAL INFORMATION

There will be no financial impact on the Authority.

RECOMMENDATION

The Executive Vice President and Chief Financial Officer and the Acting Vice President – Procurement
recommend that the Trustees approve the Guidelines and Procedures for the Disposal of Authority Personal Property
for the disposition of Authority-owned materials, tools, equipment, and vehicles with a value in excess of $5,000,
and the corresponding 2014 Annual Report of the Disposal of Personal Property, as set forth in Exhibits ‘2e iv-A’
and ‘2e iv-A-1,’ respectively.
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For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the provisions of the
Public Authorities Law, the Authority hereby reviews and
approves the Guidelines and Procedures for the Disposal of
Authority Personal Property, as set forth in Exhibit “2e iv-A”
and attached hereto; and be it further

RESOLVED, That pursuant to the provisions of the
Public Authorities Law, the Authority hereby reviews and
approves the 2014 Annual Report for the Disposal of Personal
Property, as set forth in Exhibit “2e iv-A-1” and attached
hereto; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of
the form thereof by the Executive Vice President and General
Counsel.
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v. Annual Report of Procurement Contracts, Guidelines
for Procurement Contracts and Annual Review of
Open Procurement Service Contracts

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the 2014 Annual Report of Procurement Contracts (‘Annual Report’)
(Exhibit ‘2e v-A-3’) and the Guidelines for Procurement Contracts (‘Guidelines’) (Exhibit ‘2e v-A-2’) and to review
open service contracts exceeding one year that were active in 2014 as detailed in the Annual Report (Exhibit ‘2e v-
A-3’). An Executive Summary is set forth in Exhibit ‘2e v-A-1.’

BACKGROUND

Section 2879 of the Public Authorities Law (‘PAL’) governs the administration and award of procurement
contracts equal to or greater than $5,000. Section 2879 of the PAL requires public authorities to adopt
comprehensive guidelines detailing their operative policy and instructions concerning the use, awarding, monitoring
and reporting of procurement contracts. The Authority’s Guidelines were adopted by the Trustees at their meeting
of October 31, 1989 and were implemented as of January 1, 1990. The Guidelines have been amended as deemed
advisable and necessary, and reviewed and approved annually by the Board since that date, most recently on March
25, 2014.

Section 2879 of the PAL also requires authorities to review and approve such guidelines annually and to
file a report regarding procurement contracts with the Director of the Division of the Budget, the Department of
Audit and Control, the Department of Economic Development, the Senate Finance Committee, the Assembly Ways
and Means Committee and the Authorities Budget Office. The Annual Report must include a copy of the
Authority’s current Guidelines, details concerning any changes to the Guidelines during the year and particular
information concerning procurement contracts. For each procurement contract included in the report, the following
information must be identified:

[A] listing of all procurement contracts entered into [by the Authority], all contracts entered into
with New York State business enterprises and the subject matter and value thereof, all contracts
entered into with certified minority or women-owned business enterprises and the subject matter
and value thereof, all referrals made and all penalties imposed pursuant to section three hundred
sixteen of the executive law, all contracts entered into with foreign business enterprises, and the
subject matter and value thereof, the selection process used to select such contractors, all
procurement contracts which were exempt from the publication requirements of article four-C of
the economic development law, the basis for any such exemption and the status of existing
procurement contracts.

Lastly, §2879 of the PAL requires an annual review by the Trustees of open service contracts exceeding
one year. Those long-term open service contracts exceeding one year and awarded after January 1, 1990 are also
included in the Annual Report.

DISCUSSION

The 2014 Annual Report is attached for the Trustees’ review and approval (Exhibit
‘2e v-A-3’). The Annual Report reflects activity for all procurement contracts equal to or greater than $5,000, as
identified by the Authority’s SAP computer system, that were open, closed or awarded in 2014, including contracts
awarded since January 1, 1990 that were completed in 2014 or were extended into 2015 or beyond. In addition,
fossil fuels transactions reported by the Fuels Planning and Operations group and financial-related services reported
by Corporate Finance (of the Energy Resource Management and Business Services Business Units, respectively),
are included in the Annual Report of Procurement Contracts. All additional information required by the statute is
also included. The Trustees are requested to approve the attached Annual Report pursuant to § 2879 of the PAL
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prior to submittal thereof to the Director of the Division of the Budget, the Department of Audit and Control, the
Department of Economic Development, the Senate Finance Committee, the Assembly Ways and Means Committee
and the Authorities Budget Office.

A copy of the Guidelines effective March 31, 2015 (Exhibit ‘2e v-A-2’) is attached to the Annual Report.
These Guidelines are amended in accordance with Article 4-C of the Economic Development Law and also with
provisions of State Finance Law §163, as well as with the Service-Disabled Veteran-Owned Business Act, and as
further set forth in Exhibit ‘2e v-A-1.’

The Guidelines generally describe the Authority’s process for soliciting proposals and awarding contracts.
Topics detailed in the Guidelines include solicitation requirements, evaluation criteria, contract award process,
contract provisions, change orders, Minority- and Women-owned Business Enterprise (‘MWBE’) requirements,
employment of former officers and reporting requirements.

RECOMMENDATION

The Executive Vice President and Chief Financial Officer and the Acting Vice President – Procurement
recommend that the Trustees approve the 2014 Annual Report of Procurement Contracts, the Guidelines for
Procurement Contracts and the review of open service contracts as attached hereto in Exhibits ‘2e v-A-1’ through
‘2e v-A-3.’

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to §2879 of the Public
Authorities Law and the Authority’s Procurement Guidelines,
the Annual Report of Procurement Contracts, as listed in Exhibit
“2e v-A-3,” and the Guidelines for the use, awarding, monitoring
and reporting of Procurement Contracts (Exhibit “2e v-A-2”), as
amended and attached hereto, be, and hereby are, approved; and
be it further

RESOLVED, That the open service contracts exceeding
one year be, and hereby are, reviewed and approved; and be it
further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of
the form thereof by the Executive Vice President and General
Counsel.
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vi. Annual Review and Approval of Certain Authority Policies

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve certain Authority policies as required by Section 2824 of the Public
Authorities Law and Section 2 of Article II of the Authority’s By-laws.

The Trustees are also requested to delegate to the President and Chief Executive Officer the authority to
modify these policies, as necessary, except in the event that any powers, duties or obligations of the Trustees would
be affected by such modification.

BACKGROUND AND DISCUSSION

Section 2824 of the Public Authorities Law requires the Authority’s Trustees to, among other things,
establish policies regarding the payment of salary, compensation and reimbursements to, and establish rules for the
time and attendance of, the chief executive and senior management; and Section 2 of the Authority’s By-laws
requires the Authority’s Trustees to review and approve annually the policies and procedures governing: (i) the
salary, (ii) compensation, (iii) benefits and (iv) time and attendance of the chief executive and senior management.

The Authority’s policies relating to salary, compensation, benefits and time and attendance of its
employees, inclusive of the chief executive and all senior management, are attached as Exhibits ‘2e vi-A’ through
‘2e vi-N’ and respectively entitled:

A. Recruitment and Job Posting (EP 1.2); last revised 12/01/14;
B. Transfer or Re-Employment in Public Service (EP 1.9), last revised 3/29/12
C. Salary Administration Policy (EP 2.1); last revised 3/1/14;
D. Salaried Non-Exempt and Facility-Based Exempt Overtime (EP 2.4), last revised 6/17/14;
E. Employee Benefits Eligibility (EP 3.1), last revised 3/29/12;
F. Vacation (EP 3.2), last revised 3/29/12;
G. FMLA (EP 3.3), last revised 1/10/14;
H. Leaves of Absence (EP 3.4), last revised 7/29/13
I. Educational Assistance Program (EP 3.6), last revised 12/18/12
J. Relocation Benefits for New and Transferred Employees (EP 3.8); last revised 1/1/10;
K. Sick Time (EP 3.9), last revised 8/5/14;
L. Attendance & Flexible Hours (EP 4.6), last revised 3/01/14;
M. Reimbursement of Employee Meal Costs (CP 1.5), last revised 3/31/12;
N. Travel (CP2-1); last revised 3/21/13

RECOMMENDATION

It is recommended that the Trustees approve the Authority’s policies related to salary, compensation,
benefits and time and attendance, which are applicable to all Authority employees, including the chief executive and
senior management. It is further recommended that the Trustees delegate to the President and Chief Executive
Officer the authority to modify these policies, as necessary, except in the event that any powers, duties or obligations
of the Trustees would be affected by such modification.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”
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The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to Section 2824 of the
Public Authorities Law and Section 2 of Article II of the
Authority’s By-laws, the below-listed policies of the Authority
relating to salary, compensation, benefits and time and
attendance of its employees, including the chief executive and
senior management, are hereby approved:

A. Recruitment and Job Posting (EP 1.2), last revised 12/01/14;
B. Transfer or Re-Employment in Public Service (EP 1.9),

last revised 3/29/12;
C. Salary Administration Policy (EP 2.1), last revised 3/1/14;
D. Salaried Non-Exempt and Facility-Based Exempt Overtime

(EP 2.4), last revised 6/17/14;
E. Employee Benefits Eligibility (EP 3.1), last revised 3/29/12;
F. Vacation (EP 3.2), last revised 3/29/12;
G. FMLA (EP 3.3), last revised 1/10/14;
H. Leaves of Absence (EP 3.4), last revised 7/29/13;
I. Educational Assistance Program (EP 3.6), last revised 12/18/12;
J. Relocation Benefits for New and Transferred Employees

(EP 3.8); last revised 1/1/10;
K. Sick Time (EP 3.9), last revised 8/5/14;
L. Attendance & Flexible Hours (EP 4.6), last revised 3/01/14;
M. Reimbursement of Employee Meal Costs (CP 1.5), last revised

3/31/12;
N. Travel (CP2-1); last revised 3/21/13.

AND BE IT FURTHER RESOLVED, That the
President and Chief Executive Officer is authorized to modify
the foregoing policies, as necessary, except in the event that any
powers, duties or obligations of the Trustees would be affected
by such modification; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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vii. New York Power Authority’s 2015 Strategic Plan

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are presented with the Authority’s proposed 2015 Strategic Plan for adoption, as set forth in
Exhibit ‘2e vii-A’ attached hereto.

BACKGROUND

The Authority’s By-Laws state that ‘the Trustees shall annually review a strategic plan developed by the
Executive Management Committee under the supervision of the Strategic Planning and Energy Policy Committee,
which shall become the basis for the development of departmental plans, the annual budget and the capital
expenditure plan’ (By-Laws, Article VII – Fiscal Management , Section 2 – Strategic Plan). In addition, Public
Authorities Law § 2824-a requires state authorities to develop and adopt a mission statement.

The Authority has for many years annually reviewed, and updated as necessary, its mission statement and
strategic plan. In late 2013, the Authority drafted a new strategic plan containing a revised mission statement and
six strategic initiatives to advance alignment with the changing needs of our customers and to support the future
energy structure of New York. In 2014, the Authority developed comprehensive business plans for each of the six
strategic initiatives.

DISCUSSION

In 2013, Authority staff began an examination of its corporate strategy in the context of a rapidly changing
energy environment. This effort has continued across three phases, each lasting several months.

 In mid-2013, Authority staff met with external stakeholders representing customers, energy leaders, government
officials, financial organizations and universities to discuss customer requirements, key trends and opportunities
in the energy industry.

 In late 2013, a thirty-two member strategy team convened several times to formulate a strategic vision for how
the Authority would proceed as the energy industry continues its evolution from a traditional, centralized model
to a more innovative, customer-centric model. Recognizing three key drivers (1) customer value, (2)
stewardship for the future, and (3) flexibility of infrastructure and organizations, the strategy team defined six
strategic initiatives to further the Authority’s efforts to achieve its strategic vision.

 In 2014, a comprehensive business plan was constructed for each of the six strategic initiatives outlining the
business case and implementation plan for each.

Throughout the strategy development, discussions were held with the Trustees to share findings and review
the proposed direction to ensure that it is consistent with the Board’s vision for the Authority. New mission and
vision statements for the Authority, drafted by the strategy team, were approved by the Trustees in March 2014.

The 2015 Mission Statement and Strategic Plan (Exhibit ‘2e vii-A’) contains no substantive changes from
the strategic vision defined in 2014 and continues to serve to inspire and provide direction as the Authority embraces
an evolving energy industry in New York State.

RECOMMENDATION

The Executive Vice President and Chief Financial Officer recommends that the Trustees adopt the 2015
Strategic Plan presented herein.
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For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees hereby acknowledge
that they have read, understand and adopt the Authority’s
2015 Strategic Plan attached hereto as Exhibit “2e vii-A” as
discussed in the foregoing report of the President and Chief
Executive Officer; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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viii. 2014 Annual Board of Directors Evaluation Pursuant
to Sections 2800 and 2824 of the Public Authorities
Law and Guidance of the Authorities Budget Office

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the annual Board of Directors evaluation for 2014 and authorize the
Corporate Secretary to submit this report to the Governor, legislative leaders, the State Comptroller and the
Authorities Budget Office (‘ABO’) pursuant to Section 2800 of the Public Authorities Law, as amended by the
Public Authorities Accountability Act of 2005 (‘PAAA’), within 90 days of the close of the Authority’s fiscal year.

BACKGROUND

The 2009 Public Authorities Reform Act requires that the board of every state and local public authority
conduct an annual evaluation of its performance. Board member comments are protected from disclosure under
Article 6 of the Public Officers Law, but the results of the assessment are to be provided to the ABO.

To the extent that the results of this evaluation demonstrate the need for the board to improve its
performance, amend its practices or procedures, or clarify its expectations of board members, the board is
expected to implement suitable corrective actions immediately.

DISCUSSION

The Trustees are requested to approve the 2014 Annual Board Evaluation (Exhibit ‘2e viii-A’) and
authorize the Corporate Secretary to submit this report to the Governor, legislative leaders, the State Comptroller
and the Authorities Budget Office (‘ABO’) pursuant to Section 2800 of the Public Authorities Law, as amended by
the Public Authorities Accountability Act of 2005 (‘PAAA’), within 90 days of the close of the Authority’s fiscal
year. This report was reviewed by the Governance Committee at its meeting of March 26, 2015. The Trustees are
also requested to approve the summary of the 2014 evaluation and authorize the Corporate Secretary to submit this
evaluation summary to the Governor, legislative leaders, the State Comptroller and the Authorities Budget Office
(‘ABO’) pursuant to Section 2800 of the Public Authorities Law, as amended by the Public Authorities
Accountability Act of 2005 (‘PAAA’), within 90 days of the close of the Authority’s fiscal year.

FISCAL INFORMATION

There is no anticipated fiscal impact.

RECOMMENDATION

The Governance Committee recommends that the Trustees approve and authorize submittal of the attached
2014 evaluation summary (Exhibit ‘2e viii-A’) as discussed herein.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

WHEREAS, pursuant to Sections 2800(1)(a)(15) and
2800(2)(a)(15) and Section 2824(7) of the Public Authorities
Law and Guidance of the Authorities Budge Office, the
Authority is required to annually submit the Board of
Directors Evaluation to the Governor, the Chairman and
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Ranking Minority Member of the Senate Finance Committee,
the Chairman and Ranking Minority Member of the Assembly
Ways and Means Committee, the State Comptroller and the
Authorities Budget Office, within 90 days after the end of its
fiscal year;

NOW THEREFORE BE IT RESOLVED, That
pursuant to Sections 2800(1)(a)(15) and 2800(2)(a)(15) and
Section 2824(7) of the Public Authorities Law and Guidance of
the Authorities Budge Office, the 2014 Annual Board Member
Evaluation Summary is hereby adopted and the Corporate
Secretary is hereby authorized to submit to the Governor, the
Chairman and Ranking Minority Member of the Senate
Finance Committee, the Chairman and Ranking Minority
Member of the Assembly Ways and Means Committee, the
State Comptroller, and the Authorities Budget Office the
attached 2014 Board Evaluation Summary; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer, the Executive Vice President and Chief Financial
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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DISCUSSION AGENDA:

3. Staff Reports

a. Report of the President and Chief Executive Officer

President Quiniones provided the following report on the Authority’s performance for February 2015

(Exhibit “3a-A”):

“Performance Scorecard

NYPA’s February Performance Scorecard continues to reflect an overall strong performance. The Authority

has exceeded its targets in the areas of generation and transmission, finance, energy services and

environmental responsibility as of February.

There is a change in the reporting frequency of the Debt Coverage Ratio as of this month. The Authority is

now reporting the coverage ratio on a monthly basis, while previously it was reported on a quarterly

basis. The Workforce measure will continue to be reported on a quarterly basis, with the first 2015 update

due at the end of the first quarter.

The DART Rate remained above the target in February. There were three DART incidents this month, for a

total of five YTD. NYPA continues to monitor this measure closely and will continue its diligence in

embedding a safety-minded culture throughout the organization.

Prior to this meeting, staff sent the Trustees a benchmarking of where the Authority stands with its safety

statistics. While NYPA sets a very aggressive stretch target for its safety measure, it is doing relatively well

compared to its peers in the industry.”

In response to a question from Trustee Foster, President Quiniones said, the “Energy Services

–MMBTU’s Saved” measure on the Performance Scorecard is higher than the target because of the

timing of completion of the projects related to that measure.

“NYC & Westchester Governmental Customers - Rate Decrease

The Power Authority’s partnership with its New York City and Westchester Governmental Customers

stretches back more than 35 years. Every year the Authority provides over 9 million MWH of electricity

annually to its New York City and Westchester Governmental Customers. This amounted to $1.47 billion is

sales in 2014. The savings to these customers amount to $480 million when compared to what they would

have to spend if they were standard Consolidated Edison Company of New York Customers.
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The approval of the electric rate decrease for municipalities, schools and public agencies in New York City

and Westchester County as noted in items 2b i & ii on the Consent Agenda, represents a cut of $2.5 million,

or 1.8 percent, for the fixed cost component of the rates for NYPA’s Governmental Customers in New York

City and more than $500,000, or 17.5 percent, for its Governmental Customers in Westchester County. The

fixed costs have decreased noticeably since the end of 2010. Over the last five years, fixed costs have

decreased by 15% for the New York City Governmental Customers.”

Responding to a question from Chairman Koelmel, President Quiniones said if the New York

City customers such as MTA, NYC Housing Authority and Port Authority, were buying their electricity

supply from Con Edison under a standard tariff arrangement, they would have paid $480 million more

for electricity in 2014.

In response to a comment from Trustee Foster, President Quiniones said, in an initiative to

assist Con Edison during a financial distress in the 70’s, the Authority entered into a global agreement

among the state, city and Con Edison; in return, the Authority would serve the New York City

Governmental Customers at cost. In response to further questioning from Trustee Foster, President

Quiniones said that the agreement with Con Edison will be expiring in 2017 and NYPA is currently in

discussions with Con Edison in this regard.

“Strategic Plan: Select Accomplishments

One year ago, the Board of Trustees approved NYPA’s Strategic Plan, which was described in detail in a

document entitled, “NYPA Strategic Vision 2014-2019.” The plan articulated the Authority’s vision for the

future electric grid in New York State, one that is much more intelligent, resilient, and interconnected than

the grid today. That vision also foresees an electric market that uses rapidly evolving technology to empower

consumers, businesses and governments with more choices of energy products and services to fit their needs.

The Strategic Vision also articulated NYPA’s role and mission in bringing about that future, describes the

goal it has set for itself, and lays out six strategic initiatives by which it will achieve those goals.

Since that plan was released, the Authority has made considerable progress in getting on this bold, new

course by creating business plans for each initiative and building the necessary infrastructure it needs to

build on. NYPA has done that, while, at the same time, driving progress on several major projects and

programs, especially within its Customer Energy Solutions, Smart Generation and Transmission, and
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Process Excellence initiatives. These include the Five Cities Master Plan program staff presented to the

Board at the meeting in February, and the advanced smart-grid lab that NYPA is developing in conjunction

with SUNY Polytechnic. It also includes the first phase of process improvement projects that will help to

improve customer service and control NYPA’s costs.

In order to effectively manage the implementation of the plan, the Authority has established a Project

Management Office staffed with skilled, experienced personnel who will assist the business units to

implement the six strategic initiatives and report regularly on its progress against our goals.”

In response to a question from Trustee Foster, Mr. Lurie said the “Project Management Office”

will be staffed initially by two or three employees and will include a senior staff with experience in

strategic planning and a Data Analyst.

“Strategic Plan: 2015 Refresh Objectives

This year, the Authority will be going through a process with its senior management team of “refreshing”

the 2014 Plan in a number of ways. First, we will assess the status of implementation of each of the six

initiatives compared to NYPA’s business plans and re-allocate resources, as necessary, and accelerate

activities, if necessary. Second, we will evaluate changes to the external business environment, including

factors such as technology, competition, consumer preferences and regulations, in order to determine what

Plan changes are necessary. Third, we will identify key strategic risks and barriers to the successful

execution of the Plan. These could include future challenges such as difficulty in attracting and retaining

skilled employees, changes in the pace or direction of technology improvements, and the progress we must

make in preparing the organization and culture for the accelerating changes ahead. And finally, we will

agree on the metrics we will use to assess and manage our performance against the Plan—holding ourselves

accountable to the Board and the public.

Risk Management: moving toward best practice

The Authority continues to search for a new Chief Risk Officer, and that search is beginning to bear some

fruit. However, NYPA has not let that vacancy slow down the critical work to bring its management of risk

toward leading practice. Specifically, executive management has three major work streams that are designed

to ensure the integration of risk into NYPA’s strategic planning process and ensure appropriate delineation

and alignment of its risk and control functions. The alignment of NYPA’s various risk and control activities
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including compliance, internal audit and enterprise risk management and controls is under way, with

completion of the first phase expected in April. To ensure the desired outcomes are realized, we are forming

a standing committee to be sponsored by Robert Lurie and led by the Chief Risk Officer, to coordinate

NYPA’s risk and control activities.

A leading practice in the area of risk is the development of risk appetite statements to clarify and

communicate the amount and type of risk an organization is willing to take in order to meet its strategic

objectives. The ultimate goal of the statements for NYPA will be to:

1. Establish consistent boundaries, or risk tolerance, within which decision-makers may take

appropriate risks;

2. Link business decisions to strategy; and

3. Enhance accountability by creating a means to report on risks in comparison to established

parameters.

The Authority’s Executive Risk Management Committee initiated this process earlier this month, and this

will be further developed and finalized during the strategic planning off-site sessions in April.

Finally, the Executive Risk Management Committee has embarked on a top-down process to identify, assess,

respond to and monitor NYPA’s strategic enterprise risks. The identification process was initiated this

month through a facilitated strategic risk identification exercise. Similar to the risk appetite statements,

these risks will be reviewed and vetted during the April Strategic Planning process. We will then utilize our

Enterprise Risk Management process to assess the risks in more detail, assign responsibility for developing

responses, and monitor and report on these risks on an ongoing basis.

President Quiniones ended by saying the Board, and, in particular, the Audit Committee will be kept

informed about the progress and results of each of these endeavors.”

In response to a question from Chairman Koelmel and comment from Trustee Foster, President

Quiniones said staff will expand the Performance Scorecard by creating a dashboard for the Authority’s six

strategic initiatives and the Enterprise Risk Management so that the Trustees can see how they are moving ahead

and, going forward, be able to engage in dialogue related to the progress. Also, earnings and cash flow will be

included in the Financial metric.
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b. Report of the Chief Operating Officer

Mr. Bradford Van Auken, Senior Vice President and Chief Engineer of Operations Support Services,

provided highlights of the Chief Operating Officer’s report to the Trustees. (Exhibit “3b-A”)

Performance Summary

The annual Generation Market Readiness was above projection at 99.48%; the target for the year is

99.4%. Even though Operations is meeting the annual target, it was slightly below its monthly metric due to icing

conditions that occurred on the St. Lawrence River upstream from the Plant. The Authority is required to reduce

flows due to the extreme icing conditions experienced as a result of the cold winter.

Transmission Reliability

Transmission Reliability remained above target for the month at 98.86%, as well as for the year-to-date

which is above the target of 98.94%.

There were no significant unplanned events for the month of February.

Environmental

For the month of February, there were two reportable environmental incidents in the Southeast New

York (SENY) region. One was due to a refrigerant leak on the Authority’s 500 MW Combustion Turbine, as well

as a SPDES exceedance due to a filtering system that malfunctioned.

As part of the Authority’s SPDES permit, the Authority is required to remove the Chlorine in the NYC

Drinking Water system before it can release it back into the environment. The system malfunctioned and this

caused the Authority to exceed its allowance. The malfunction has since been repaired.

To date, the Authority has had three environmental incidents. The Authority is on target for the year; the

goal is for 32 or less events for the year.

Safety

There were three Days Away Restricted and Transferred “DART” reportable events for the month, two

at the upstate facilities which were related to slips and falls, and one in the White Plains Office. Four of the five

reportable incidents for the year have been as a result of slips and falls. The Authority recognizes the need to

address this concern and plans to raise awareness in this area through more targeted training.

In response to a question from Trustee Foster, President Quiniones said if an employee receives medical

assistance as a result of an incident, it is a recordable incident and affects the DART Rate.
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Generation

As previously reported to the Board in October last year, fatigue cracking was discovered on the rotor

rim support of the Authority’s BG Unit #3. The unit has been out of service on a “forced outage.” A team

comprising staff from Project Management, Plant Operations, and Engineering are diligently working to repair

the cracks as soon as possible. The target is to return the unit to service by June 1st of this year.

The Lewiston Pump Generation Plant (LPGP LEM Unit #7) was successfully returned to service on

March 20th. This is the third of the 12-Unit LEM Program to be completed. The program to upgrade the

remaining nine units will continue through 2020.

Responding to a question from Trustee Nicandri, Mr. Van Auken said all four of the Units at B-G were

replaced during the LEM Program. However, that part of the unit was not identified as part of the replacement

program. Some deformation in the material was discovered over the last couple of years and a program for

repair procedures was developed to address the issue in anticipation that a problem could develop. This

procedure was in place when the cracks were discovered. In response to further questioning from Trustee

Nicandri, Mr. Van Auken said staff did a detailed inspection of the other three units and did not find any

additional cracking; however, they are prepared to do the repairs if cracks appear on those units.

Safety

At the last Board meeting, members requested staff to provide a report of where NYPA stands in terms of

safety in comparison to the industry. Below are some of the highlights of the response provided to the Board:

“OSHA has two standards for safety performance metrics. As the name indicates, the

Recordable Incident Rate (“RIR”) captures the number of recordable safety incidents in a given year

regardless of the injured employee’s ability to return to work. The other measure is the Days Away

Restricted Transferred, or DART Rate, which uses a formula to yield an index number that provides

deeper insight into events that have, as the acronym states, lost time events, transfers and restricted duty.

The Authority has used the RIR, but recently adopted the DART rate for a more meaningful reflection of

the severity of safety incidents. NYPA’s 2015 DART target is 0.78; this month its 2.05.

The American Public Power Association provided safety data for both DART and RIR incidents

from seven member public power utilities of similar workforce size and total annual work hours for

2011-2013. For both the RIR and DART, a lower score correlates to better performance.
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For the three-year comparison of the DART rate, the Authority ranked as either the second or

third in the industry of the 8 total surveyed utilities.

The Safety of the Authority’s employees at work and at home is its number one goal. The

Authority’s Safety record remains a model for the industry, yet it strives to continuously improve its

safety record and provide year-round training and awareness to its employees.”

Operations Strategic Initiatives

The Operations Department is in the process of establishing a dedicated team to drive forward and

manage the implementation of the two Strategic initiatives that fall within Operations’ responsibility, Smart

Generation &Transmission and Asset Management. This dedicated team will spearhead and implement these

initiatives in the same fashion the Authority would, with any of its large-scale capital programs, following the

same discipline, accountability, and Project Management Principles.

As part of succession planning and talent development, Operations have looked internally to some of its

brightest and best employees to manage these critical initiatives, which, in turn, mean that it will have a natural

cascading effect, and create critical internal opportunities for other staff. Operations will be working diligently to

fill these critical positions.
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c. Report of the Chief Financial Officer

Mr. Robert Lurie presented highlights of the Chief Financial Officer’s report to the Trustees (Exhibit

“3c-A”).

“Net Income – February 2015

The Authority’s Net Income for February was well below budget ($23 million vs $37 million). Year to

date, Net Income is $10 million compared to the budget of $44 million. This drop in Net Income was due

primarily to lower-than-expected revenues from excess power the Authority sells into the merchant market.

Net Income for February was well below budget, continuing the trend we saw in January. Year-to-date,

the Authority’s Net Income is $10 million, compared to the budget of $44 million. As in January, the drop was

due primarily to lower-than-expected sales revenue from sales of excess power sold into the merchant market.

Unlike in January, however, the shortfall was not due to falling energy prices but to falling sales volumes. This

was due to reduced hydro flows as a result of precipitation in the Great Lakes that was about 50% of normal this

winter, plus a lack of any ice thaw because of the extreme and persistent cold. Consequently, if we break down

the variance in the Authority’s merchant sales revenue between volume reductions and price reductions, that

volume had almost twice the effect of changes in price (See Exhibit “3c-A”).

Unexpectedly Severe Price Declines

While capacity price forecasts have remained relatively unchanged, the Authnority experienced a

precipitous drop in natural gas prices, which has led to lower wholesale electricity prices. This drop has been a

change of more than two standard deviations, or above the 90th percentile, of historical price variations. And

since February, spot market prices held steady for a while then continued the downward trend.

Hydro Generation

Regarding forecast hydro volume changes, some of the shortfall had to do with ice formation that did

not thaw as much as is typical. That, in a sense, means that more water is stored upstream in the form of ice, and

will eventually make its way downstream to the Authority’s hydro plants. However, this is expected to take a

while and that water may not show up until 2016 and 2017.
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Year-End Projections

Staff has revised the Authority’s 2015 year-end forecast based on these factors. The original budget was

for Net Income of $206 million, and it is expected that the Authority will lose $66 million due to reduced hydro

volumes, and a like amount due to reduced energy prices. This results in a new forecast of $73 million of Net

Income for 2015. This figure is NET of the Authority’s budgeted voluntary contribution to the state.

While this is certainly a large reduction from the Authority’s budgeted Net Income, it is important to

keep this new forecast in context. First, the $73 million forecast is “roughly the same as the average Net Income

results over the last 10 years.”

Also, even at this lower number for Net Income, the Authority’s cash flow is still very strong, as shown

in its debt service coverage ratio, which is based on cash, not accrual, figures. The Authority’s reduced forecast

would still result in a coverage ratio of 2.9 times debt service, and would still be above its target for the year of at

least 2.7x, and well above the minimum level the Board set by policy of 2.0x.

Net Income

Net income for the two months ended February 28, 2015 was $9.9 million, which was $34.4 million

lower than budgeted due primarily to a lower net margin on sales ($53.7 million), partially offset by lower “other

operating” expenses ($8.3 million), lower “operations and maintenance” expenses ($7.8 million) and higher non-

operating income ($5.1 million).

Margins on market-based sales were lower than budgeted primarily at Niagara ($33.9 million), St.

Lawrence ($7 million) and the SCPP’s ($6.8 million) due to lower energy revenues resulting from significantly

lower prices, and the impact of 17% lower Niagara production caused by low precipitation and less than normal

ice thaw.

Other operating and operations and maintenance expenses reflected early-year timing differences. Non-

operating income included a mark-to-market gain on the Authority’s investment portfolio ($3.0 million) due to

lower-than-expected market interest rates.

As authorized by the Trustees in February 2015, the Authority made a $42 million voluntary

contribution to the Empire State Development Corporation in support of the Open for Business economic

development initiative. This payment was included in the January budget.”
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In response to a comment from Trustee Nicandri, Chairman Koelmel said, and Mr. Lurie agreed, the

funding to the state is included in the budget.

In response to a question from Vice Chair Mahoney, Mr. Lurie said the Authority does not have a

formal process to keep the Budget Office apprised of its Net Income projections; however, he had discussions

with the Budget Office staff during the state budgeting process to make them aware of the Authority’s financial

capabilities and outlook. He said it should be noted that the discussions took place in December/January and the

Authority’s outlook looked better at that point.

In response to a question from Chairman Koelmel regarding the drop in Net Income, Mr. Lurie said that

the Authority may need to: 1) more tightly manage its operating expenses; 2) explore ways to cut expenses; 3)

look at how the Authority can manage risks; and 4) consider hedging strategies and if the Authority wants to pay

the cost of those hedges.

In response to further questioning from Chairman Koelmel, Mr. Lurie said the bulk of the Authority’s

sales are from excess power sold into the market and this occurs during the winter. Looking ahead to the winter

of 2016, the market forecasts a return to higher levels of prices.

In response to a question from Trustee Foster, Mr. Lurie said the Authority’s revised budget of $73

million is based on where prices are today and the assumption that those prices will remain until the end of the

fiscal year. Mr. Lurie said the Authority cannot mitigate the factors that drive the hydro flows – icing

conditions, precipitation, temperatures and a variety of other risk factors. However, the Authority has adopted a

plan to partially hedge the energy prices and will be implementing that. Also, the Authority is forecasting Net

Income in 2016 to be over $200 million.

In response to a question from Chairman Koelmel, Mr. Lurie said based on water levels in the great

lakes, the Authority is assuming that hydro flows will be above normal for the next few years and have built that

into its operating forecast for the period 2019-2020.

In response to further questioning from Chairman Koelmel, Mr. Lurie said based on stress tests on

energy prices and volumes which the Authority conducts when preparing its budget, the Authority’s net income is

above zero. This is only a small portion of the Authority’s overall business, the bulk of which is from revenues it

receives from selling power to its contracted customers and this is extremely stable. He said the net income is
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from the excess revenues earned when the plant generates more than its customers need and the Authority sells

that excess power into the wholesale market

In response to still further questioning from Chairman Koelmel, Mr. Lurie said the net income or excess

cash flow that the Authority would earn over its expenses typically goes first to capital expenses and then into the

Authority’s reserves. Even at these low levels of net income, the Authority’s excess cash flow will still be

sufficient to pay for all of its capital programs; the Authority’s free cash flow is still around zero, and its large

reserves, along with future income, are more than sufficient to fund its long-term capital and strategic initiatives.

In response to another question from Chairman Koelmel, Mr. Lurie said the Authority will explore

opportunities for savings within its operating budget and also ways to prevent such a drop in its Net Income in

the future. He added that the Authority’s contracted revenue business will be increasing in profitability to the

point where it will support its day to day operations business. And, by holding expenses constant, and, with the

natural inflation that is built into the Authority’s rates, it will be able to function with this variation.

In response to a question from Trustee Nicandri, President Quiniones said because of regulations, most

of the utilities in New York do not own generators any longer and are therefore not exposed to the risks

associated with the volatility of the wholesale market. However, the private companies that own generators

experienced financial stress because of this volatility.

In response to a question from Chairman Koelmel, Mr. Lurie said the Authority was rated AA by the

rating agencies because it has the ability to withstand fluctuations such as the drop in its net income. He said

the Authority’s cash flow will be sufficient to pay for all of its capital programs. Its large reserves, along with

future income, will be more than adequate to fund its long-term capital and strategic initiatives. Therefore, even

at the low levels of net income, the Authority’s cash flow will be sufficient to pay all of its cash flow programs

that it expects to spend this year.

In response to a question from Chairman Koelmel, Mr. Lurie said prior to the May 19th meeting, staff

will provide the Board with an analysis of the ramifications of the drop in the net income; NYPA’s response to

the drop in net income; and NYPA’s net income projections. Staff will also include a “Financial dashboard” in

its next report to the Board.
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4. Finance Matters

a. Release of Funds in Support of the Western
New York Power Proceeds Allocation Act

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the release of funds into the Western New York Economic
Development Fund (‘WNYEDF’) representing the net earnings from unallocated Expansion Power and
Replacement Power sold into the wholesale energy market for the period through December 31, 2015 as set forth in
Chapter 58 of the Laws of 2012.

BACKGROUND

On March 30, 2012, Governor Cuomo signed into law the Western New York Power Proceeds Allocation
Act (the ‘Act’) which authorizes the Authority, as deemed feasible and advisable by the Trustees, to deposit into the
WNYEDF net earnings from the sale of unallocated Expansion Power and Replacement Power from the Authority’s
Niagara power project. The Act repealed Chapter 436 of the Laws of 2010, which had amended the Public
Authorities Law and the Economic Development Law, to create a somewhat similar program authorizing
unallocated Expansion Power and Replacement Power to be utilized for WNYEDF benefits.

The effective date for calculating the net earnings is August 30, 2010, the original effective date of Chapter
436 of the Laws of 2010. Net earnings are defined as ‘the aggregate excess of revenues received by the power
authority of the state of New York from the sale of expansion and replacement power and energy produced at the
Niagara project that was sold in the wholesale energy market over what revenues would have been received had
such energy been sold on a firm basis to an eligible expansion power or replacement power customer under the
applicable tariff or contract.’

The net earnings deposited into the WNYEDF will be utilized to fund economic development projects
(‘eligible projects’) by private businesses, including not-for-profits, which are physically located within New York
State and within a thirty-mile radius of the Niagara power project. Eligible projects are to support the growth of
business in the state and thereby lead to increased tax revenues and job creation or retention. Eligible projects may
include capital investment in buildings, equipment and associated infrastructure; research and development that
benefits New York State; support for tourism and marketing and advertising for Western New York State tourism
and business; and energy related projects as authorized under §1005(17) of Public Authorities Law.

The Act also established the Western New York Power Proceeds Allocation Board (‘Allocation Board’)
which consists of five members appointed by the Governor. The Allocation Board’s responsibilities include
establishing written procedures for reviewing applications and making recommendations to the Authority for the
allocation of fund benefits to eligible projects. In reviewing applications for benefits, the Allocation Board shall
employ the same criteria used for determining eligibility for Expansion, Replacement and Preservation Power
allocations as provided in §1005 of Public Authorities Law including, but not limited to, the number of jobs and type
of jobs created as measured by wage and benefit levels; business’ long-term commitment to the region; amount of
capital investment; and impact on competitiveness in the region. Upon recommendation of the Allocation Board,
the Authority shall award fund benefits to an applicant, provided however, that upon a showing of good cause, the
Authority shall have the discretion as to whether to adopt the Allocation Board’s recommendation, or to award
benefits in a different amount or on different terms and conditions.

DISCUSSION

The Authority is requested, from time to time, to provide financial support to the State or for various other
State programs. Any such transfer of funds must (1) be authorized by the Legislature; (2) be approved by the
Trustees ‘as feasible and advisable,’ (3) satisfy the requirements of the Authority’s General Resolution Authorizing
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Revenue Obligations dated February 24, 1998, as amended and supplemented (‘Bond Resolution’) and (4) as set
forth in the Trustees’ Policy Statement dated May 24, 2011, a debt service coverage ratio of 2.0 shall be used as a
reference point in considering any such payments or transfers.

The Bond Resolution’s requirements to withdraw monies ‘free and clear of the lien and pledge created by
the Bond Resolution’ are such that withdrawals (a) must be for a ‘lawful corporate purpose as determined by the
Authority,’ and (b) the Authority must determine, taking into account, among other considerations, anticipated
future receipt of revenues or other moneys constituting part of the Trust Estate, that the funds to be so withdrawn are
not needed for (i) payment of reasonable and necessary operating expenses, (ii) an Operating Fund reserve for
working capital, emergency repairs or replacements, major renewals or for retirement from service,
decommissioning or disposal of facilities, (iii) payment of, or accumulation of a reserve for payment of, interest and
principal on senior debt or (iv) payment of interest and principal on subordinate debt.

The Trustees have already authorized the release of up to $50 million in net earnings from the Operating
Fund to the WNYEDF representing the then-estimated net earnings from inception through December 31, 2014.
Actual net earnings deposited into the WNYEDF through this period totaled $38.512 million.

Staff is seeking authorization to deposit into the WNYEDF all additional net earnings through December
31, 2015 up to a total of $8 million. While it is estimated that approximately $5.5 million in net earnings will be
generated based upon current levels of unused Expansion Power and Replacement Power and presently projected
wholesale energy prices, the recommendation for up to $8 million reflects the potential volatility in market prices. If
authorized by the Trustees, such net earnings would be deposited into the WNYEDF on at least a quarterly basis.

Staff has reviewed the effects of the transfer of up to $8 million into the WNYEDF on the Authority’s
projected financial position and reserve requirements. In addition, in accordance with the Board’s Policy Statement,
staff calculated the impact of this transfer on the Authority’s debt service coverage ratio and determined it would not
fall below the 2.0 reference point level. Given the current financial condition of the Authority, its estimated future
revenues, operating expenses, debt service and reserve requirements, staff is of the view that it will be feasible for
the Authority to make the deposit of up to $8 million at this time.

FISCAL INFORMATION

Since the passage of the initial legislation related to the WNYEDF (Chapter 436 of the Laws of 2010), the
Authority has been accruing for this liability on a monthly basis. Provisions for the Authority’s fiscal year 2015
deposits for this program were also included in the 2015 Operating Forecast approved by the Trustees in December
2014.

Staff has determined that sufficient funds are available to provide up to an additional $8 million in support
for WNYEDF benefits for the period ending December 31, 2015 and that such Authority funds are not needed for
any of the purposes specified in Section 503(1)(a)-(c) of the Authority’s Bond Resolution. Net earnings to be
deposited into the WNYEDF for periods beyond December 31, 2015 will be requested of the Trustees at a later date.

RECOMMENDATION

The Treasurer recommends that the Trustees affirm the deposit of up to $8 million into the Western New
York Economic Development Fund is feasible and advisable and to authorize such deposit through December 31,
2015.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”
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The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees hereby authorize the
release of up to $8 million from the Operating Fund to the
Western New York Economic Development Fund as
authorized by Chapter 58 of the Laws of 2012 and as discussed
in the foregoing report of the President and Chief Executive
Officer; and be it further

RESOLVED, That the amount of up to $8 million to
be used for the Western New York Economic Development
Fund benefits described in the foregoing resolution is not
needed for any of the purposes specified in Section 503(1)(a)-
(c) of the Authority’s General Resolution Authorizing Revenue
Obligations, as amended and supplemented; and be it further

RESOLVED, That as a condition to making the
releases specified in the foregoing resolutions, on the day of
such payment the Treasurer or the Deputy Treasurer shall
certify that such monies are not then needed for any of the
purposes specified in Section 503(1)(a)-(c) of the Authority’s
General Resolution Authorizing Revenue Obligations, as
amended and supplemented; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer, the Executive Vice President and General Counsel, the
Executive Vice President and Chief Financial Officer, the
Corporate Secretary, the Treasurer and all other officers of the
Authority be, and each of them hereby is, authorized and
directed, for and in the name and on behalf of the Authority, to
do any and all things and take any and all actions and execute
and deliver any and all certificates, agreements and other
documents that they, or any of them, may deem necessary or
advisable to effectuate the foregoing resolutions, subject to
approval as to the form thereof by the Executive Vice
President and General Counsel.
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b. Contribution of Funds to the State Treasury

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to authorize the release of $23 million in funds to the State’s general fund as
authorized by legislation approving the 2014-15 Budget of the State of New York (Chapter 55 of the Laws of 2014).

BACKGROUND

The Authority is requested, from time to time, to make financial contributions and transfers of funds to the
State or to otherwise provide financial support for various State programs. Any such contribution or transfer of
funds must (1) be authorized by the law; (2) be approved by the Trustees ‘as feasible and advisable;’ and (3) satisfy
the requirements of the Authority’s General Resolution Authorizing Revenue Obligations dated February 24, 1998,
as amended and supplemented (‘Bond Resolution’). In addition, as set forth in the Trustees’ Policy Statement dated
May 24, 2011, a debt service coverage ratio of 2.0 is to be used as a reference point in considering any such
payments or transfers.

The Bond Resolution’s requirements to withdraw monies ‘free and clear of the lien and pledge created by
the [Bond] Resolution’ are such that (a) withdrawals must be for a ‘lawful corporate purpose as determined by the
Authority,’ and (b) the Authority must determine, taking into account among other considerations anticipated future
receipt of revenues or other moneys constituting part of the Trust Estate, that the funds to be so withdrawn are not
needed for (i) payment of reasonable and necessary operating expenses, (ii) an Operating Fund reserve for working
capital, emergency repairs or replacements, major renewals or for retirement from service, decommissioning or
disposal of facilities, (iii) payment of, or accumulation of a reserve for payment of, interest and principal on senior
debt or (iv) payment of interest and principal on subordinate debt.

DISCUSSION

The State’s fiscal year (‘SFY’) 2014-15 Budget legislation authorizes the Authority as deemed ‘feasible
and advisable by its trustees’ to provide up to $90 million in contributions to the State’s general fund, or as
otherwise directed in writing by the State’s director of the budget, whereupon such funds ‘will be utilized to support
energy-related initiatives of the state or for economic development purposes.’ In addition, the Budget legislation
specified that up to $25 million is to be considered for payment by June 30, 2014 and with the remainder of any such
contribution considered for payment by March 31, 2015. The legislation specifies that such economic development
purposes may include, but shall not be limited to, efforts to attract and expand business investment and job creation
in New York state through the Open for Business program, provided that in the event any contributed funds are used
by a state agency or public authority for the purpose of advertising and promoting the benefits of the START-UP
NY program, no less than sixty percent of the contributed funds used for such purpose shall be used for advertising
and promotion outside the state of New York.

In May 2014 and February 2015, the Trustees approved, and the Authority transferred $25 million and $42
million respectively to ESD in furtherance of ESD’s Statewide economic development initiatives. With regard to
the remaining amount contemplated in the SFY 2014-15 Budget ($23 million), staff made no recommendation at the
time, but indicated that it would return to the Board with a recommendation as to that amount based on the financial
circumstances of the Authority at the time such contribution is to be considered for payment. New York State
Division of Budget representatives have indicated that the State’s fiscal plan anticipates a contribution in the amount
$23 million from the Authority at this time which will be utilized to support economic development initiatives of the
state.

Staff has reviewed the effects of the release of $23 million in State contributions on the Authority’s
expected financial position and reserve requirements. In addition, in accordance with the Board’s Policy Statement,
staff calculated the impact of these transfer amounts on the Authority’s debt service coverage ratio and determined it
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would not fall below the 2.0 reference point level. Given the current financial condition of the Authority, its
estimated future revenues, operating expenses, debt service and reserve requirements, staff is of the view that it will
be feasible for the Authority to release $23 million at this time.

FISCAL INFORMATION

Staff has determined that sufficient funds are available in the Operating Fund to transfer $23 million in
contributions and that such Authority funds are not needed for any of the purposes specified in Section 503(1)(a)-(c)
of the Authority’s Bond Resolution. Such transfer pursuant to the SFY 2014-15 Budget legislation was anticipated
and is within the amount reflected in the Power Authority’s 2015 Operating Budget approved by the Trustees at
their December 16, 2014 meeting.

RECOMMENDATION

The Treasurer recommends that the Trustees affirm that the transfer to the State’s general fund of $23
million is feasible and advisable and authorize such payment.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.

Mr. Brian McElroy provided highlights of staff’s recommendation to the Trustees. In response to a

question from Chairman Koelmel, Mr. McElroy said the $8 million is from 2015 net earnings and is included in

the $73 million Net Income forecast as well as the 2015 Operating Budget, therefore, it is appropriate to make

this allocation. In response to further questioning from Chairman Koelmel, Mr. Lurie opined that, given the

previous discussions regarding the Net Income, it is “feasible” and “advisable” that the Board award staff’s

recommendation.

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees hereby authorize a
payment to the State’s general fund in the amount of $23
million from the Operating Fund as authorized by Chapter 55
of the Laws of 2014 as discussed in the foregoing report of the
President and Chief Executive Officer; and be it further

RESOLVED, That the amount of $23 million to be
used for the contributions to the State’s general fund described
in the foregoing resolution is not needed for any of the
purposes specified in Section 503(1)(a)-(c) of the Authority’s
General Resolution Authorizing Revenue Obligations, as
amended and supplemented; and be it further

RESOLVED, That as a condition to making the
payments specified in the foregoing resolution, on the day of
such payments, the Treasurer or the Deputy Treasurer shall
certify that such monies are not then needed for any of the
purposes specified in Section 503(1)(a)-(c) of the Authority’s
General Resolution Authorizing Revenue Obligations, as
amended and supplemented; and be it further
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RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer, the Executive Vice President and General Counsel, the
Executive Vice President and Chief Financial Officer, the
Corporate Secretary, the Treasurer and all other officers of the
Authority be, and each of them hereby is, authorized and
directed, for and in the name and on behalf of the Authority, to
do any and all things and take any and all actions and execute
and deliver any and all certificates, agreements and other
documents that they, or any of them, may deem necessary or
advisable to effectuate the foregoing resolution, subject to
approval as to the form thereof by the Executive Vice
President and General Counsel.
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c. St. Lawrence/FDR Project Relicensing Agreement –
Ten-Year Review with Local Government Task
Force – Contract Award

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The New York Power Authority (‘NYPA’) staff has concluded a tentative agreement with the Local
Government Task Force (‘LGTF’) on a comprehensive, multi-year proposal valued at more than $100 million to the
North Country. It includes a $30 million discount in electric rates for businesses and dairy farms in St. Lawrence,
Jefferson and Franklin counties between now and 2018; the implementation of the Northern New York Power
Proceeds legislation (value of over $60 million); and more than $15 million to support energy efficiency projects,
construct new recreational facilities, and provide other benefits to the local communities and the North Country
economy.

The Trustees are requested to authorize staff to take actions identified by the ten-year review of the St.
Lawrence Relicensing Settlement Agreement to provide benefits to the North Country, to authorize additional
expenditures in the amount of $45.1 million to support that effort and to approve the award of a consulting contract
to McKinsey & Co., Inc. (‘McKinsey’) to study the desirability and means of attracting industry to the LGTF
communities and the North Country.

The study work McKinsey will perform can help support the application of the North Country Regional
Economic Development Council to the recently announced Upstate Revitalization Fund competition. Interim
approval for this contract was needed so that the work would be timely available to support this effort. Interim
approval was provided in an amount up to $500,000 by the Chief Executive Officer in early March, 2015.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees’ approval for procurement contracts involving services to be rendered for a period in excess of
one year. The Authority’s Expenditure Authorization Procedure requires the Trustees’ approval for personal
services contracts in excess of $3 million.

In 2003, the St Lawrence Project was issued a new license by the Federal Energy Regulatory Commission
(‘FERC’). There were several Settlement Agreements that supported the new license including one with the LGTF,
which is composed of representatives from the municipalities and school districts bordering the Project. The LGTF
Relicensing Settlement Agreement (‘RSA’) provides that ‘the Parties shall conduct a review of this agreement every
ten years commencing in 2013’ to consider ‘issues not anticipated at the time of relicensing.’ The potential issues
mentioned in the agreement included but were not limited to:

 Federal or State environmental prescriptions affecting the Project
 Economic impact of loss of major industrial customers in the Project Area
 Economic impact on the communities of any decrease in the local power allocation
 Economic effect of resolving Mohawk land claims
 Comparative Review of costs and benefits provided to local communities by other NYPA facilities
 Unanticipated capital outlays for the Project
 Lower or higher average water flows
 General economic condition of the Project

With the closing of the General Motors plant and Alcoa’s East Plant, as well as the loss of many other
businesses, the economy of the North Country has been in decline. The LGTF made arguments that NYPA should
significantly increase the benefits it already provides as part of the relicensing settlement.
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NYPA is not required by the RSA, or by any statute or law, to provide additional benefits to the LGTF
communities. However, these proposed actions will aid the ailing economy of the North Country.

DISCUSSION

Since December 2013, the LGTF and NYPA staff met extensively and completed the review of the St.
Lawrence Relicensing Settlement Agreement. As part of the review process, NYPA staff and the LGTF compiled a
list of NYPA actions that could be taken to benefit the North Country, described in detail in Exhibit ‘4c-A’ and
summarized below. These actions, including the Northern New York Power Proceeds Act, are expected to provide
over $100 million in value to the North Country economy. NYPA staff requested and has received a letter from the
LGTF agreeing that the review process has been completed and that the LGTF will work with NYPA to implement
these commitments. The boards of the municipalities and school districts that comprise the LGTF have ratified the
end of the review and the proposed actions listed in Exhibit ‘4c-A.’

Economic Development Strategic Marketing Study

NYPA will fund an economic development, strategic marketing and global search study (‘EDSMS’) for the
LGTF communities for a period of up to five years. NYPA staff is proposing to use McKinsey and Company to
assist the LGTF communities’ local government, economic development, business, and civic leaders in a national
and international marketing study and search effort to identify and secure the development of business and industry
in the LGTF communities. McKinsey is uniquely qualified to perform such work as exemplified by their
outstanding contribution to the success of the Buffalo Billion program. McKinsey will also develop studies that will
assist the North Country Regional Economic Development Council (‘NCREDC’) in preparing their application to
Upstate Revitalization Fund competition, to enhance the likelihood of success, which would result in an award of
$500 million to be used toward attracting industry to the North Country. McKinsey’s authorization to perform this
work will be up to five million dollars ($5,000,000).

If approved, NYPA will utilize an existing contract with McKinsey held by the NYS Division of Budgets
which explicitly allows for other NYS government entities to use the contact (Contract C000410, as amended). The
scope of services under this contract is consistent with the work NYPA is proposing, above. NYPA’s Guidelines for
Procurement Contracts recognize that the use of such contracts is appropriate where a reasonable potential for
benefits to the Authority is present.

This contract is expected to end on August 9, 2016. By that time McKinsey will have finalized the
EDSMS, performed preparatory work for the Global Search process and completed its work with NCREDC.
NYPA’s commitment to the Global Search will extend over three years past this date. Staff will return to the
Trustees for approval of a new contract and additional funding to cover this period. This will provide an opportunity
for NYPA and the LGTF to assess how the process is advancing and whether a course correction is needed.

Temporary Reduction in Electricity Costs for North Country Farms and Businesses

This proposal is similar to the Temporary North Country Stimulus Plan approved by the Trustees on May
19, 2009.

NYPA will work with the upstate utilities (National Grid and NYSEG), as was done in the past, to
construct a financial pathway to flow dollars from NYPA to the businesses and active dairy farms in the targeted
Preservation Power region through reductions in the local utility’s monthly electric bill. The funds to support this
program are generated by the net margins produced by the sale of hydropower into the wholesale energy market.
The temporary curtailment at Alcoa East has led to unused power which is sold into the wholesale energy market.
As with the prior plan, this commitment would be limited to ten million dollars ($10,000,000) per year. This
commitment will run for three years or until Alcoa East returns to service, whichever is earlier. The total
authorization requested for this program is $30 million ($30,000,000).



March 26, 2015

90

Build Smart NY Program

NYPA shall initiate a Build Smart NY energy efficiency and renewable energy savings program and grant
fund for eligible governmental and school buildings in the LGTF communities in an amount up to one million five
hundred thousand dollars ($1,500,000). NYPA will fund energy audits, as needed, and other appropriate studies and
actions for each eligible building participating in the energy efficiency and renewable energy savings program from
the $1.5 million grant fund.

Recreational Assessment Study and Implementation

Article 415 of the FERC license for the St. Lawrence/FDR Project requires that every twelfth year
following license issuance (starting in 2015), NYPA shall prepare and file with FERC a Recreational Use Report
(‘RUR’) assessing whether the recreation facilities at the Project are sufficient to meet the recreational demand. As
part of the review, NYPA will hire an independent Recreational Facility Planner before the formal recreational
assessment is conducted to develop a suite of proposed recreational improvements that are consistent with the
interests expressed by the LGTF. NYPA staff and LGTF will work with the consultant to develop a list of mutually
acceptable projects. NYPA will incorporate the list into the results of the 2015 RUR and into a proposal to FERC to
modify the Project Recreational Plan. The RUR and the application to modify the Project Recreation Plan will be
filed with FERC. NYPA will implement the plan after FERC’s approval. NYPA will commit up to $7.5 million
($7,500,000) for this work.

Shoreline Stabilization

Article 401 of the FERC license for the St. Lawrence/FDR Project requires that NYPA develop a Shoreline
Stabilization Plan to stabilize the eroding shorelines within the Project boundary and that NYPA provide up to
$125,000 annually for adjoining landowners to perform small stabilization projects. As part of the review, NYPA
will continue the Adjacent Landowner Shoreline Stabilization Program (‘ALSP’), without imposing limitation on
the length or cost of any individual project. NYPA shall fund the ALSP to a level of $1.75 million ($1,750,000)
until the next ten-year review. Approximately $1 million ($1,000,000) of this funding will come from unused
monies currently allocated for shoreline stabilization pursuant to the current FERC-approved shoreline stabilization
plan. In return for NYPA continuing the ALSP, the LGTF will support NYPA in any application or filing made
with FERC intended to terminate any obligation under the terms of Article 401 of the FERC license and existing
implementation plan other than the continuation of the ALSP program.

High Water Flow Adjustment

Under the RSA, NYPA agreed that for any year in which the generation at the St. Lawrence/FDR Project
exceeded 7.0 million MWh, a High River Flow Adjustment (‘HRFA’) would be paid to the LGTF based upon the
amount of generation in excess of 7.0 MWh. There was a dispute regarding how to calculate the HRFA. NYPA
will pay $286,000 to the LGTF for monies due under the terms of the RSA using the LGTF calculation and apply
LGTF’s calculation methodology for determining the amount of High River Flow Adjustment payments, going
forward.

Additional North Country Benefits

After the completion of NYPA’s current on-going study and evaluation of emergency response
requirements at each of NYPA’s existing projects, NYPA will consider providing the LGTF communities funding
and support that is appropriate and consistent with the results of the aforementioned study for emergency response
services they provide NYPA. The level of funding for the capital improvements and operations will be determined
by the study.

NYPA will evaluate the changes to the Iroquois Dam road located in Waddington so as to allow use and
passage by emergency vehicles and authorized users of the adjoining lands and complete all agreed to and necessary
improvements to the emergency access road for the community located on Wilson Hill Island.
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NYPA will work with the LGTF communities to identify roads that are used predominately to service and
access NYPA facilities. NYPA will provide annual support for the maintenance of the identified roads.

NYPA will work with the LGTF, local fishing clubs and the state and federal regulatory agencies to
evaluate the potential for improving the walleye fishery in Lake St. Lawrence by establishing imprinted walleye
stock in the upstream tributaries of the St. Lawrence River to enhance walleye spawning.

Summary of Actions

The implementation of these actions will be completed over the next ten years. The estimated cost of these
actions is $45.1 million. If additional funding is required, NYPA staff will request additional authorization from the
Trustees.

With the Trustee’s approval, NYPA staff will work with the LGTF negotiating team to memorialize these
commitments between the parties, and then move forward with implementation.

FISCAL INFORMATION

Payments associated with this project will be made from the Authority’s Capital Fund and Operating
Funds, as appropriate.

RECOMMENDATION

The Senior Vice President – Public Affairs and Business Development recommends that the Trustees
authorize staff to memorialize the commitments in a form consistent with Exhibit ‘4c-A’ and to authorize the
expenditure of $45.1 million to move forward with the implementation of the commitments with the Local
Government Task Force and to approve the award of a contract with McKinsey and Company for the
aforementioned services.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

Mr. Mark Slade provided highlights of staff’s recommendation to the Trustees. In response to a

question from Trustee Foster, Mr. Slade said there have been supplemental events that have occurred in the

North Country, e.g. the closure of the GM plant and the curtailment at ALCOA, that are within the scope of the

list of items recommended in the Trustee item. Also, the funds being requested will be spent over several years.

Trustee Nicandri added that the communities that are involved border the Project. The Authority’s

project boundary and the properties that it owns have been extracted from those communities on the American

side of the St. Lawrence River, and, as a result, that area does not lend itself to private development and this

hampers the economic opportunities that are available to those communities. He also said the review is not a

renegotiation of the license agreement, and this was a contention with the Local Government Task Force. He

continued that the economic depression in that area goes back to 2003. And the recommendation before the

Board is within the Authority’s mission statement and also what its license allows it to do.
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In response to further questioning from Trustee Foster, Trustee Nicandri said under the license renewal

another review is required in ten years and President Quiniones added that the Authority has an agreement with

the Local Government Task Force; therefore, there is no need for a dispute resolution. Also, the 10-year review

is consistent with the License Agreement with the Authority.

In response to a question from Chairman Koelmel, President Quiniones said the firm McKinsey & Co.,

Inc. will conduct a global search in order to attract companies to invest in the North Country based on the

available low-cost power and state economic development programs. Trustee Nicandri added that, in 2003, as

part of the relicensing, the area was awarded an allocation of 20 MW of hydroelectric power for economic

development; to his knowledge, no one has applied for any of that power. So, in order to market that power, the

area is in need of a study that can identify the assets of the area and what industries and companies match what

they have to offer.

The following resolution, as submitted by the President and Chief Executive Officer, was adopted with
Vice Chair Mahoney being recused from the vote.

RESOLVED, That the commitments set out in
Exhibit “4c-A” are approved and are to be memorialized in a
final document to be developed by NYPA staff and the Local
Government Task Force negotiating team, as recommended in
the foregoing report of the President and Chief Executive
Officer ; and be it further

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority and the
Authority’s Expenditure Authorization Procedures,
approval is hereby granted to award a contract to McKinsey
& Co. Inc. in the amount of $5,000,000 for the development
of the Economic Development, Strategic Marketing Study, and
Global Search on behalf of the Local Government Task Force
Communities, and for providing studies relating to attracting
industry to the North Country which will assist the North
Country Regional Economic Development Council in
competing in the Upstate Revitalization Fund competition as
recommended in the foregoing memorandum of the
President and Chief Executive Officer;

RESOLVED, That expenditures in the amount of
$45.1 million are hereby approved for the purpose of
implementing the commitments set forth in Exhibit “4c-A”;
and be it further

RESOLVED, That as a condition of making available
the amounts specified in the foregoing resolution, the Executive
Vice President and Chief Financial Officer or the Treasurer
shall certify that such monies are not needed for any of the
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purposes specified in Section 503(1)(a)-(c) of the Authority’s
General Resolution Authorizing Revenue Obligations, as
amended and supplemented; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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5. Power Allocations

a. Recharge New York Power Allocations

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to:

1. Approve allocations of Recharge New York (‘RNY’) Power available for ‘retention’ purposes to the
businesses listed in Exhibit ‘5a-A;’ and

2. Approve allocations of RNY Power available for ‘expansion’ purposes to the businesses listed in Exhibit
‘5a-B.’

These actions have been recommended and/or approved by the Economic Development Power Allocation
Board (‘EDPAB’) at its March 23, 2015 meeting.

BACKGROUND

On April 14, 2011, Governor Andrew M. Cuomo signed into law the RNY Power Program as part of
Chapter 60 (Part CC) of the Laws of 2011 (‘Chapter 60’). The program makes available 910 megawatts (‘MW’) of
‘RNY Power,’ 50% of which will be provided by the Authority’s hydropower resources and 50% of which will be
procured by the Authority from other sources. RNY Power contracts can be for a term of up to seven years in
exchange for job and capital investment commitments.

RNY Power is available to businesses and not-for-profit corporations for job retention and business
expansion and attraction purposes. Specifically, Chapter 60 provides that at least 350 MW of RNY Power shall be
dedicated to facilities in the service territories served by the New York State Electric and Gas, National Grid and
Rochester Gas and Electric utility companies; at least 200 MW of RNY Power shall be dedicated to the purpose of
attracting new businesses and encouraging expansion of existing businesses statewide; and up to 100 MW shall be
dedicated for eligible not-for-profit corporations and eligible small businesses statewide.

Under the statute, ‘eligible applicant’ is defined to mean an eligible business, eligible small business, or
eligible not-for-profit corporation, however, an eligible applicant shall not include retail businesses as defined by
EDPAB, including, without limitation, sports venues, gaming or entertainment-related establishments or places of
overnight accommodations. At its meeting on April 24, 2012, EDPAB defined a retail business as a business that is
primarily used in making retail sales of goods or services to customers who personally visit such facilities to obtain
goods or services, consistent with the rules previously promulgated by EDPAB for implementation of the
Authority’s Economic Development Power program.

Prior to entering into a contract with an eligible applicant for the sale of RNY Power, and prior to the
provision of electric service relating to a RNY Power allocation, the Authority must offer each eligible applicant that
has received an award of RNY Power the option to decline to purchase the RNY Market Power component of such
award. If the applicant declines to purchase the RNY Market Power component from the Authority, the Authority
has no responsibility for supplying RNY Market Power component of the award.

RNY, as the new economic development power program unrelated to the previous Power for Jobs (‘PFJ’)
and Energy Cost Savings Benefit (‘ECSB’) programs, required customers participating in such programs on its
sunset date on June 30, 2012, to apply for RNY in order to be considered for a RNY Power allocation. All RNY
applications are considered solely on their merits under the criteria established by the RNY legislation.

PFJ and ECSB customers who submitted applications prior to June 30, 2012 and who did not receive a
RNY Power allocation were considered for the transitional electricity discount (‘TED’). Pursuant to section 188-a
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of the economic development law, the Authority is authorized, as deemed feasible and advisable by the Trustees, to
provide such TED as recommended by EDPAB. The amount of the TED for the period of July 1, 2012 through June
30, 2014 shall be equivalent to 66% of the unit (per kilowatt-hour) value of the savings received by the applicant
under the PFJ or ECSB during the 12 months ending on December 31, 2010. The amount of the TED for the period
July 1, 2014 through June 30, 2016 shall be equivalent to 33% of the unit (per kilowatt-hour) value of the savings
received by the applicant under the PFJ or ECSB during the 12 months ending on December 31, 2010.

As part of Governor Andrew M. Cuomo’s initiative to foster business activity and streamline economic
development, applications for all statewide economic development programs, including the RNY Power Program,
have been incorporated into a single on-line Consolidated Funding Application (‘CFA’) marking a fundamental shift
in how State economic development resources are marketed and allocated. Beginning in September 2011, the CFA
was available to applicants. The CFA continues to serve as an efficient and effective tool to streamline and expedite
the State’s efforts to generate sustainable economic growth and employment opportunities. All applications that are
considered for an RNY Power allocation are submitted through the CFA process.

Applications for RNY Power are subject to a competitive evaluation process and are evaluated based on
the following criteria set forth in the statutes providing for the RNY Power Program (the ‘RNY Statutes’):

‘(i) the significance of the cost of electricity to the applicant's overall cost of doing business, and the impact
that a recharge New York power allocation will have on the applicant's operating costs;

(ii) the extent to which a recharge New York power allocation will result in new capital investment in the
state by the applicant;

(iii) the extent to which a recharge New York power allocation is consistent with any regional economic
development council strategies and priorities;

(iv) the type and cost of buildings, equipment and facilities to be constructed, enlarged or installed if the
applicant were to receive an allocation;

(v) the applicant's payroll, salaries, benefits and number of jobs at the facility for which a recharge New
York power allocation is requested;

(vi) the number of jobs that will be created or retained within the state in relation to the requested recharge
New York power allocation, and the extent to which the applicant will agree to commit to creating or
retaining such jobs as a condition to receiving a recharge New York power allocation;

(vii) whether the applicant, due to the cost of electricity, is at risk of closing or curtailing facilities or
operations in the state, relocating facilities or operations out of the state, or losing a significant number of
jobs in the state, in the absence of a recharge New York power allocation;

(viii) the significance of the applicant's facility that would receive the recharge New York power allocation
to the economy of the area in which such facility is located;

(ix) the extent to which the applicant has invested in energy efficiency measures, will agree to participate
in or perform energy audits of its facilities, will agree to participate in energy efficiency programs of the
authority, or will commit to implement or otherwise make tangible investments in energy efficiency
measures as a condition to receiving a recharge New York power allocation;

(x) whether the applicant receives a hydroelectric power allocation or benefits supported by the sale of
hydroelectric power under another program administered in whole or in part by the authority;

(xi) the extent to which a recharge New York power allocation will result in an advantage for an applicant
in relation to the applicant’s competitors within the state; and
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(xii) in addition to the foregoing criteria, in the case of a not-for-profit corporation, whether the applicant
provides critical services or substantial benefits to the local community in which the facility for which the
allocation is requested is located.’

Based on the evaluation of these criteria, the applications were scored and ranked. Evaluations also
considered scores provided by the relevant Regional Economic Development Council under the third and eighth
criteria.

In arriving at recommendations for RNY Power for EDPAB’s consideration, staff, among other things,
attempted to maximize the economic benefits of low cost NYPA hydropower, the critical state asset at the core of
the RNY Power Program, while attempting to ensure that each recipient receives a meaningful RNY Power
allocation.

Business applicants with relatively high scores were recommended for allocations of retention RNY Power
of 50% of the requested amount or average historic demand, whichever was lower. These allocations were capped
at 10 MW for any recommended allocation. Not-for-profit corporation applicants that scored relatively high were
recommended for allocations of 33% of the requested amount or average historic demand, whichever was lower.
These allocations were capped at 5 MW. Applicants currently receiving hydropower allocations under other
Authority power programs were recommended for allocations of RNY Power of 25% of the requested amount,
subject to the caps as stated above.

RNY Power allocations have been awarded by the Trustees on ten prior occasions spanning from April
2012 through December 2014. There is currently 43 MW of unallocated RNY Power of the 710 MW block made
available for business ‘retention’ purposes. Of that 710 MW retention block, 100 MW was set aside for not-for-
profit corporations and small businesses, of which 2.4 MW is available to allocate to such entities. Lastly, there is
105.8 MW of unallocated RNY Power of the 200 MW block made available for business ‘expansion’ purposes.
These figures reflect Trustee actions on RNY Power applications taken prior to any actions the Trustees take today.

DISCUSSION

1. Retention-Based RNY Power Allocations – Action Item

The Trustees are asked to address applications submitted via the CFA process for RNY Power retention-
based allocations. Consistent with the evaluation process as described above, EDPAB recommended at its March
23, 2015 meeting that RNY Power retention allocations be awarded to the businesses listed in Exhibit ‘5a-A.’ Each
business has committed to create or retain jobs in New York State and to make capital investments in exchange for
the recommended RNY Power allocations.

The RNY Power ‘retention’ allocations identified in Exhibit ‘5a-A’ are each recommended for a term of
seven years unless otherwise indicated. An allocation recommended by EDPAB qualifies the subject applicant to
enter into a contract with the Authority for the purchase of the RNY Power. The Authority’s standard RNY Power
contract template, approved by the Trustees at their March 27, 2012 meeting, contains provisions addressing such
things as effective periodic audits of the recipient of an allocation for the purpose of determining contract and
program compliance, and for the partial or complete withdrawal of an allocation if the recipient fails to maintain
mutually agreed upon commitments, relating to among other things, employment levels, power utilization, and
capital investments. In addition, there is a requirement that a recipient of an allocation perform an energy efficiency
audit at its facility not less than once during the first five years of the term of the allocation.

As noted in Exhibit ‘5a-A,’ some of these applicants are also being recommended for an expansion-based
allocation, having satisfied the criteria for both components of the RNY Power Program.

2. Expansion-Based RNY Power Allocations – Action Item

The Trustees are also asked to address applications submitted for RNY Power expansion-based allocations
via the CFA process which request allocations from the 200 MW block of RNY Power dedicated by statute for ‘for-
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profit’ businesses that propose to expand existing businesses or create new business in the State. These applications
sought a RNY Power allocation for either (i) expansion only, in the case of a new business or facility, or (ii)
expansion and retention, in the case of an existing business. EDPAB recommended at its March 23, 2015 meeting
that RNY Power expansion-based allocations be made to the businesses listed in Exhibit ‘5a-B.’ Each such
allocation would be for a term of seven years unless otherwise indicated.

As with the evaluation process used for the retention recommendations described above, applications for
the expansion-based RNY Power were scored based on the statutory criteria, albeit with a focus on information
regarding each applicants’ specific project to expand or create their new facility or business (e.g., the expansion
project’s cost, associated job creation, and new electric load due to the expansion).

The respective amounts of the expansion-related allocations listed in Exhibit ‘5a-B’ are largely intended to
provide approximately 70% of the individual expansion projects’ estimated new electric load. Because these
projects have estimated new electric load amounts, and to ensure that an applicant’s overestimation of the amount
needed would not cause that applicant to receive a higher proportion of RNY Power to new load, the allocations in
Exhibit ‘5a-B’ are recommended based on an ‘up to’ amount basis. Each of these applicants would be required to,
among other commitments, add the new electric load as stated in its application, and would be allowed to use up to
the amount of their RNY Power allocation in the same proportion of the RNY Power allocation to requested load as
stated in Exhibit ‘5a-B.’ The contracts for these allocations would also contain the standard provisions previously
summarized in the last paragraph of Section 1 above.

3. Ineligibility Determination – Informational Item

In the process of reviewing the current round of applications for RNY Power, EDPAB determined that the
applicants listed on Exhibit ‘5a-C’ seek RNY Power for a project that is ineligible to receive RNY Power for the
reasons explained in Exhibit ‘5a-C.’ No action by the Trustees is required on these applications.

4. Applications Not Considered or Not Recommended – Informational Item

EDPAB determined as of the date of its meeting not to consider the first five applications for RNY Power
allocations for one or more of the following reasons: (i) the application was withdrawn; or (ii) the applicant was not
responsive to outreach, leaving the application currently incomplete. EDPAB also determined to not recommend the
sixth applicant listed on Exhibit ‘5a-D’ for a RNY Power allocation on the grounds that the applicant is served by a
municipal electric utility which is not in a position to accept and account for RNY Power to individual customers,
and the applicant already enjoys competitive electric rates by virtue of the utility’s receipt of low-cost NYPA
hydropower. No action by the Trustees is required on these applications.

RECOMMENDATION

The Manager, Business Power Allocations and Compliance recommends that the Trustees: (1) approve the
allocations of RNY Power for retention purposes to the businesses listed in Exhibit ‘5a-A’ as indicated therein; (2)
approve the allocations of RNY Power for expansion purposes to the businesses listed in Exhibit ‘5a-B’ as indicated
therein.

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

WHEREAS, the Economic Development Power
Allocation Board (“EDPAB”) has recommended that the
Authority award Recharge New York (“RNY”) Power
allocations for retention purposes to the applicants listed in
Exhibit “5a-A” in the amounts indicated; and
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WHEREAS, EDPAB has recommended that the
Authority award RNY Power allocations for expansion
purposes to the applicants listed in Exhibit “5a-B” in the
amounts indicated; and

NOW THEREFORE BE IT RESOLVED, That the
Authority hereby authorizes the allocations of RNY Power for
retention purposes to the applicants listed on Exhibit “5a-A” in
accordance with the terms described in the attached report of
the President and Chief Executive Officer; and be it further

RESOLVED, That the Authority hereby authorizes
the allocations of RNY Power for expansion purposes to the
applicants listed on Exhibit “5a-B” in accordance with the
terms described in the attached report of the President and
Chief Executive Officer; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of
the form thereof by the Executive Vice President and General
Counsel.
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b. Western New York Hydropower Allocation

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve an allocation of 1,000 kW of Replacement Power (‘RP’) to Pride
Pak Canada Ltd. (‘Pride Pak’) in support of an expansion project at 1 Bernzomatic Drive, Medina, NY (Orleans
County), as further described herein and in Exhibits ‘5b-A’ and ‘5b-A-1.’ The allocation would support capital
expansion totaling $18.23 million and the creation of 163 jobs in Western New York (‘WNY’).

The Trustees are also requested to authorize a public hearing pursuant to Public Authorities Law (‘PAL’)
§1009 on the proposed direct sale contract for Pride Pak, the current form of which is attached as Exhibit ‘5b-B.’

BACKGROUND

Under PAL §1005(13), the Authority may contract to allocate 250 megawatts (‘MW’) of firm hydroelectric
power as Expansion Power (‘EP’) and up to 445 MW of RP to businesses in the State located within 30 miles of the
Niagara Power Project, provided that the amount of power allocated to businesses in Chautauqua County on January
1, 1987 shall continue to be allocated in such county.

Each application for an allocation of EP and RP must be evaluated under criteria that include, but need not
be limited to, those set forth in PAL §1005(13)(a) which details general eligibility requirements. Among the factors
to be considered when evaluating a request for an allocation of hydropower are the number of jobs created as a
result of the allocation; the business’ long-term commitment to the region as evidenced by the current and/or
planned capital investment in the business’ facilities in the region; the ratio of the number of jobs to be created to the
amount of power requested; the types of jobs to be created, as measured by wage and benefit levels, security and
stability of employment, and the type and cost of buildings, equipment and facilities to be constructed, enlarged or
installed.

The Authority works closely with business associations, local distribution companies and economic
development entities to garner support for the projects to be recommended for allocations of Authority hydropower.
Discussions routinely occur with National Grid, Empire State Development (‘ESD’), the Buffalo Niagara Enterprise
and Niagara County Center for Economic Development (‘NCCED’) and Erie County Industrial Development
Agency (‘ECIDA’) to coordinate other economic development incentives that may help bring economic
development to New York State. Staff confers with these entities to help maximize the value of hydropower to
improve the economy of WNY and the State of New York. Each organization has expressed support for today’s
recommended allocations.

DISCUSSION

Background

At this time, 9,795 kW of unallocated EP and 30,213 kW of unallocated RP is available to be awarded to
businesses under the criteria set forth in PAL §1005(13)(a).

Pride Pak

Founded in 1984, Pride Pak currently operates as Canada’s largest fresh fruit and vegetable processor from
a facility in Mississauga, Ontario.

Pride Pak has been asked to produce organic fruit and vegetable products for the Wegmans grocery chain.
Pride Pak has submitted an application requesting 1,000 kW as part of a plan to invest $18.23 million to locate a
fruit processing facility in Medina (Orleans County) in the former 180,000-square-foot Bernzomatic building to
support this new demand.
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Once renovation is complete, Pride Pak will start using 50,000 square-feet of space with two production
lines (beginning approximately in January 2016) to process organic leafy products for Wegmans. Most of the
vegetables will be purchased from local farmers within WNY. Pride Pak plans to hire 163 employees during its first
three years of operation and expects to eventually use all the space available within the building.

Pride Pak is also considering locating this facility in Pottsville, Pennsylvania, as Wegmans has its
distribution center there and has projected significant growth in the state. With that in mind, New York State is
looking to support the expansion here with a $1.3 million incentive under the Empire State Development Corp’s
Excelsior Program, as well as local support from Orleans County Economic Development Agency.

The job creation ratio for the proposed allocation of 1,000 kW is 163 new jobs per MW. This ratio is above
the historic average of 27 new jobs per MW based on allocations made over the past four years. The total project
investment of $18.23 million would result in a capital investment ratio of $18.23 million per MW. This ratio is
below the four-year historic average of $24.1 million per MW.

Staff recommends an allocation of 1,000 kW of RP be awarded to Pride Pak in support of an investment of
$18.23 million and the creation of 163 new jobs at a renovated facility in Medina as further detailed in Exhibits ‘5b-
A’ and ‘5b-A-1.’

Contract Information

The Authority is in the process of discussing a proposed hydropower sales contract with Pride Pak and
anticipates receiving approval of a contract substantially similar to the form attached as Exhibit ‘5b-B.’
Accordingly, the Trustees are requested to authorize a public hearing pursuant to PAL §1009 on the contract form
attached as Exhibit ‘5b-B.’

As required by PAL §1009, when the Authority believes it has reached agreement with its prospective co-
party on a contract for the sale of EP or RP, it will transmit the proposed form of contract to the Governor and other
elected officials, and hold a public hearing on the contract. At least 30-days’ notice of the hearing must be given by
publication once in each week during such period in each of six selected newspapers. Following the public hearing,
the form of contract may be modified, if advisable. Staff will report to the Board of Trustees on the public hearing
and the proposed contract at a later time and make additional recommendations regarding the proposed contract.

Upon approval of the final proposed contract by the Authority, the Authority must ‘report’ the proposed
contract, along with its recommendations and the public hearing records, to the Governor and other elected officials.
Upon approval by the Governor, the Authority may execute the contract.

The general form of the proposed contract is consistent with recently-approved contracts for the sale of EP
and RP. Some pertinent provisions of the proposed form of contract include the provision for direct billing of all
production charges (i.e., demand and energy) as well as all New York Independent System Operator, Inc. (‘NYISO’)
charges, plus taxes or any other required assessments, all as set forth in the Authority’s Service Tariff No. WNY-1.
The proposed form of contract would also include (i) commercially reasonable provisions relating to financial
security to reflect a direct billing arrangement between the Authority and its EP/RP customers, and (ii) provisions
authorizing data transfers and addressing other utility-driven requirements which are necessary for efficient program
implementation. Such provisions have been used in other Authority contract forms, including the Authority’s
Recharge New York Power Program contracts.

The provision of electric service for all hydropower allocations are subject to enforceable employment and
usage commitments. The standard contract form includes annual job reporting requirements and a job compliance
threshold of 90%. Should actual jobs reported by any company receiving a hydropower allocation fall below the
compliance threshold, the Authority has the right to reduce the allocation on a pro-rata basis as provided for in the
contract.
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The recommended allocations would be sold pursuant to the Authority’s Service Tariff No. WNY-1, which
applies to all allocations of EP and RP. Transmission and delivery service would be provided by National Grid or
New York State Electric & Gas Corporation in accordance with its Public Service Commission-filed service tariffs.

RECOMMENDATION

The Vice President – Marketing recommends that the Trustees approve a 1,000 kW allocation of
Replacement Power to Pride Pak Canada Ltd., as further described herein and in Exhibits ‘5b-A,’ and ‘5b-A-1.’

For the reasons stated, I recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That a 1,000 kilowatt allocation of
Replacement Power to Pride Pak Canada Ltd., (‘Pride Pak’)
as detailed in the foregoing report of the President and Chief
Executive Officer and Exhibits “5b-A” and “5b-A-1” be, and
hereby is, approved; and be it further

RESOLVED, That the Trustees hereby authorize a
public hearing pursuant to Public Authorities Law (“PAL”)
§1009 on the terms of the proposed form of direct sale contract
for the sale of Replacement Power finally negotiated with Pride
Pak (the “Contract”), the current form of which is attached as
Exhibit “5b-B,” subject to rates previously approved by the
Trustees; and be it further

RESOLVED, That the Corporate Secretary be, and
hereby is, authorized to transmit a copy of the proposed
Contract to the Governor, the Speaker of the Assembly, the
Minority Leader of the Assembly, the Chairman of the
Assembly Ways and Means Committee, the Temporary
President of the Senate, the Minority Leader of the Senate and
the Chairman of the Senate Finance Committee pursuant to
PAL §1009; and be it further

RESOLVED, That in connection with the proposed
Contract, the Corporate Secretary be, and hereby is,
authorized to arrange for the publication of a notice of public
hearing in six newspapers throughout the State, all done in
accordance with the provisions of PAL §1009; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of
the form thereof by the Executive Vice President and General
Counsel.
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6. Board Resolution – Joanne M. Mahoney

Chairman Koelmel presented the Board Resolution to Vice Chair Mahoney (Exhibit “6-A”). He said

Vice Chair Mahoney’s many contributions to the Board have been outstanding and greatly valued. He also

wished her success in her new endeavor and opportunity with the Thruway Authority. He ended by saying on

behalf of the Board of Trustees, President Quiniones and the entire organization he wanted to thank her for all

she has done to contribute to their success and to wish her the very best.

In response, Vice Chair Mahoney thanked the Board saying that she will take the skills she learned

regarding how this Board operates to the Thruway Authority. She said she appreciates the level of

professionalism with which this organization is run and plans to take some of those “best practices” to the

Thruway Authority. On a personal note, she said she has made good friends at NYPA and appreciated the time

spent educating her on all things Power Authority and how to run an authority here in the state of New York.

Upon motion made and seconded, the following resolution was unanimously adopted by the Trustees:

Whereas, Joanne M. Mahoney’s aspirational vision during a time of
transformational change in the electric utility industry has inspired and
emboldened the New York Power Authority Board of Trustees and its
employees as they chart a course for the future; and

Whereas, Ms. Mahoney has distinguished herself as the quintessential
public servant, adhering to the highest code of personal and professional
ethics that have informed her unequaled success as the first woman elected
County Executive for Onondaga County, her appointment as NYPA
Trustee and subsequent appointment to the position of Vice Chairman; and

Whereas, Ms. Mahoney’s transfer of her vast knowledge of fiscal and
budgetary policy as a member of the Governance Committee, was pivotal in
influencing the actions by Standard & Poor’s to upgrade NYPA’s long-term
credit rating and to raise the rating of NYPA’s already highly regarded
short-term debt, is a testament to her brilliant stewardship of NYPA
resources; and

Whereas, Ms. Mahoney’s imprimatur provided inspiration and guidance
from concept to completion, in articulating the 2014 – 2019 Strategic Vision,
positioning NYPA to optimize its strengths, and to adapt and add to its
current capabilities in helping to make New York a leader in forging the
new power industry; and

Whereas, Ms. Mahoney’s conviction that protection of the environment is
every New Yorker’s responsibility and that our children and future
generations have a right to a cleaner, greener, and sustainable future has
inspired communities; and

Whereas, Ms. Mahoney, as a staunch defender of New York State’s
unparalleled position as a national and global leader in energy technology
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and innovation, and ever mindful of the resulting potential for significant
economic development, has been an agent of change in laying the
foundation for the State’s emerging energy economy; and

Whereas, Ms. Mahoney has led by example, placing principles above
personalities by “reaching across the aisle” to find commonality rather than
difference, helping to reinforce that good government can change people’s
lives for the better; and

Whereas, Ms. Mahoney leaves a legacy of true statesmanship, inclusivity and
respect for all;

Now Therefore Be It Resolved, That the Trustees of the Power Authority of
the State of New York convey their deepest gratitude, admiration and
appreciation to Joanne M. Mahoney for her service to NYPA and that they
wish her, her husband, Marc, and their four sons, a happy, healthy and
rewarding future.
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7. Motion to Conduct an Executive Session

Mr. Chairman, I move that the Authority conduct an executive session pursuant to the Public Officers

Law of the State of New York section §105 to discuss an ongoing investigation, contract negotiations, labor

negotiations, and matters leading to the promotion or demotion of a particular person. Upon motion made and

seconded an Executive Session was held.
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8. Motion to Resume Meeting in Open Session

Mr. Chairman, I move to resume the meeting in Open Session. Upon motion made and seconded, the

meeting resumed in Open Session.
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9. Next Meeting

The next meeting of the Trustees will be held on May 19, 2015 at the Clarence D. Rappleyea Building,

White Plains, New York, unless otherwise designated by the Chairman with the concurrence of the Trustees.
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Closing

Upon motion made and seconded, the meeting was adjourned by the Chairman at approximately 1:10 p.m.

Karen Delince
Corporate Secretary
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Exhibit A
March 26, 2015

AUDIT COMMITTEE CHARTER

A. PURPOSE

The Audit Committee (“Committee”) oversees the work of the Internal Audit Department and
monitors all internal audits and external audits performed by the Independent Auditor and other
external agencies as well as management’s corrective action and implementation plans to all
audit findings.

The responsibilities of the Committee are to: recommend to the Board of Trustees the hiring of a
certified independent accounting firm for the New York Power Authority (“Authority”), establish
the compensation to be paid to the accounting firm and provide direct oversight of the
performance of the independent audit conducted by the accounting firm hired for such purposes;
provide direct oversight of the Internal Audit Department, and perform such other responsibilities
as the Trustees may assign it.

B. MEBERSHIP AND ORGANIZATION

(1) Committee Composition

The Committee will be comprised of at least three, but not exceeding five, independent members
of the Board of Trustees, who possess the necessary skills to understand the duties and functions
of the Committee and be familiar with corporate finance and accounting. Committee members
and the Committee Chair will be selected by a vote of the Board of Trustees.

The Board may vote to designate one alternate member, who meets all the Committee member
requirements, to serve on the Committee (a) in the absence of a regular Committee member at a
meeting, (b) upon recusal or abstention of a regular Committee member from an action, or (c) in
case of a vacancy on the Committee until such time as the Board of Trustees selects a
replacement Committee member.

Committee members are prohibited from being an employee of the Authority or an immediate
family member of an employee of the Authority. In addition, Committee members shall not
engage in any private business transactions with the Authority or receive compensation from any
private entity that has material business relationships with the Authority, or be an immediate
family member of an individual that engages in private business transactions with the Authority
or receives compensation from an entity that has material business relationships with the
Authority.

(2) Term

Committee members will serve for a period of five years subject to their term of office under the
Public Authorities Law § 1003. Committee members may be reelected to serve for additional
periods of five years subject to their term of office. A Committee member may resign his or her
position on the Committee while continuing to serve as a Trustee. In the event of a vacancy on
the Committee due to death, resignation or otherwise, a successor will be selected to serve in the
manner and for the term described above.
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(3) Removal

A Committee member may be removed if he or she is removed as Trustee for cause, subject to
Public Authorities Law § 2827, or is no longer eligible to serve as a Committee member.

(4) Meetings and Quorum

The quorum of the Committee is a majority of the number of regular Committee members
selected by the Board of Trustees. For a quorum, the alternate Committee member is counted.

A majority vote of all Committee members present is required to take action on a matter within
its authority. The alternate Committee member is counted and votes only when serving on the
Committee as specified in Section B (1).

The Committee shall hold regularly scheduled meetings at least three times per year. A
Committee member may call a special meeting of the Committee individually, or upon the
request of the Authority’s Present and Chief Executive Officer (“CEO”), Chief Operating Officer
(“COO”), Executive Vice President and General Counsel (“GC”), Executive Vice President and
Chief Financial Officer (“CFO”), Chief Risk Officer (“CRO”), Controller, or Chief Audit Executive of
the Internal Audit Department (“CAE”). The notice of meeting need not state the purpose for
which the meeting has been called. In order to transact business, a quorum must be present.

In addition, the Committee: (1) will meet at least three times a year with the CAE for the
purpose of reviewing audit activities, audit findings, management’s response, remediation action
plans, and providing the CAE with an opportunity to discuss items and topics of relevance with
the Committee; (2) will meet at least twice a year with the Authority’s independent auditors to
discuss the audit work plans, objectives, results and recommendations; and (3) may meet
independently with the Authority’s CEO, COO, GC, CFO, CRO, Controller, or CAE on matters or
issues and items within the Committee’s purview as it deems necessary. These meetings may be
held as part of a regular or special meeting at the Committee’s discretion.

An agenda will be prepared and distributed to each Committee member prior to each meeting
and minutes to be prepared in accordance with the New York Open Meetings Law. Minutes of the
meeting should include, at a minimum:

a. Date; location; time meeting was called to order and to adjourn; and if other Board
committee (e.g., Finance Committee, etc.) is meeting simultaneously

b. Title and name of attendees; public comments period; title and name of public speakers
c. Approval of the official proceedings of the previous month’s Committee meeting
d. Pre-Approval of audit and on-auditing services as appropriate, all auditing services and non-

audit services to be performed by independent auditors will be presented to and pre-
approved by the Committee:

1. External Audit Approach Plans: Independent auditor presents approach/service plan;
which is to be submitted to the Committee electronically

2. Internal Audit Activity Report: CAE provides overview of Internal Audit activities
3. Risk Management: CRO provides an overview of Risk Management activities

e. Follow-up items including communications to the Committee of the current status of selected
open issues, concerns, or matters previously brought to the Committee’s attention or
requested by the Committee

f. Status of audit activities, as appropriate; representatives of the certified independent
accounting firm or agency management will discuss with the Committee significant audit
findings/issues, the status of on-going audits, and the actions taken by agency management
to implement audit recommendations
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g. Copies of handouts or materials presented to the Committee

Any meeting of the Committee may be conducted by video conferencing. To the extent permitted
by law, the Committee may hold meetings or portions of meetings in executive session.

C. FUNCTIONS AND POWERS

The Committee has the following responsibilities:

(1) General Powers

The Committee may call upon the resources of the Authority to assist the Committee in the
discharge of its oversight functions. Such assistance may include the assignment of Authority
employees to assist the Committee, and the retention of external advisors to the requirements of
the Public Authorities Law and the Authority’s Expenditure Authorization Procedures. The
Committee may communicate directly with the CEO.

The Committee may direct any Authority employee to make oral or written reports to the
Committee on issues and items within the Committee’s purview.

The Committee may direct the Authority’s internal auditors to conduct special audits of items and
issues of concern to the Committee.

(2) Accounting, Financial Reporting, and Oversight of Independent Accountants and
Controller

The Committee will seek to enhance the integrity, quality, reliability and accuracy of the
Authority’s financial statements and accompanying notes, and will oversee the relationship with
eh Authority’s independent accountants. To accomplish these objectives, the Committee will:

a. Provide advice to the Trustees on this selection, engagement, compensation, evaluation
and discharge of the independent accountants.

b. Review and discuss as necessary the Authority’s financial statements including any
material changes in accounting principles and practices with the independent
accountants, the Controller, or members of Authority management.

c. Review and approve the Authority’s annual audited financial statements (including the
independent accountants’ associated management letter).

d. Oversee the establishment of procedures for the effective receipt and treatment of (i)
complaints regarding auditing, internal auditing and accounting matters, and (ii) the
confidential submission of concerns raised by whistleblowers and other persons regarding
accounting or auditing practices.

e. Review at least annually the scope, objectives and results of the independent auditors’
examination of the annual financial statements and accompanying notes, and report to
the Trustees on the Committee’s findings.

f. Assure the independence of the independent accountants by approving any non-audit
work for the Authority and examining the independent auditor’s relationship with the
Authority.
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g. Report to the Trustees on any matters relevant to the audit process or independent
accountant communications, and make such recommendations as the Committee deems
appropriate.

(3) Risk Management, Internal Controls and Oversight of the Internal Audit Department

The Committee will seek to enhance the Authority’s risk management infrastructure, and ensure
timely and effective identification and mitigation of critical business risks. To accomplish these
objectives, the Committee will:

a. Have authority over appointment, dismissal, compensation and performance reviews of
the CAE. The CAE will report directly to the Committee.

b. Review the charter, activities, staffing and organizational structure of the Internal Audit
Department with management and the CAE.

c. Ensure that the Internal Audit Department is organizationally independent from
Authority operations.

d. Provide oversight of the Internal Audit Department and the Internal Audit Department’s
resources and activities to facilitate the Internal Audit Department’s improvement of
internal controls.

e. Review Internal Audit reports and recommendations of the CAE. This review will include
a discussion of significant risks reported in the Internal Audit reports, and an assessment
of the responsiveness and timeliness of management’s follow-up activities pertaining to
the same.

f. Require the CAE to attend any meeting of the Committee and to prepare and deliver
such reports as the Committee requests.

g. Provide guidance to the Authority’s CRO and enterprise risk management program on
critical business objectives, risks and philosophy and tolerance for risk mitigation, and
establish requirements for the CRO to report to the Committee.

h. Report at least annually to the Board of Trustees on matters relating to the internal audit
function and the enterprise risk management program, and make such recommendations
as the Committee deems appropriate.

i. Present periodic reporting to the Board of how the Committee has discharged its duties
and met its responsibilities, and regularly report activities, issues and recommendations.

j. Review the Committee’s charter annually, reassess its adequacy, and recommend any
proposed changes to the Board.

k. Conduct an annual self-evaluation of performance, including its effectiveness and
compliance with the charter.



March 26, 2015February 23, 2010 

 
 

AUDIT COMMITTEE CHARTER 

 
A. PURPOSE 

 

 The purpose of the Audit Committee (“Committee”) isThe Audit Committee 

(“Committee”) oversees the work of the Internal Audit Department and monitors all internal 

audits and external audits performed by the Independent Auditor and other external agencies as 
well as management’s corrective action and implementation plans to all audit findings. 

 
The responsibilities of the Committee are to: recommend to the Board of Trustees the hiring of a 

certified independent accounting firm for the New York Power Authority; (“Authority”), establish 

the compensation to be paid to the accounting firm; and provide direct oversight of the 
performance of the independent audit conducted by the accounting firm hired for such purposes; 

provide direct oversight of the internal audit function;Internal Audit Department, and perform 

such other responsibilities as the Trustees shall may assign to it. 

 
B. MEMBERSHIP   

B. MEBERSHIP AND ORGANIZATION 
 

(1)   (1) Committee Composition 

 

 The Committee shallwill be comprised of at least three, but not exceeding five, 

independent members of the Board of Trustees, who shall possess the necessary skills to 
understand the duties and functions of the Committee and be familiar with corporate finance and 

accounting.  Committee members and the Committee Chair shallwill be selected by a vote of the 
Board of Trustees. 

 

  (2) The Board may vote to designate one alternate member, who meets all 

the Committee member requirements, to serve on the Committee (a) in the absence of a regular 

Committee member at a meeting, (b) upon recusal or abstention of a regular Committee member 
from an action, or (c) in case of a vacancy on the Committee until such time as the Board of 

Trustees selects a replacement Committee member. 
 

Committee members are prohibited from being an employee of the Authority or an immediate 

family member of an employee of the Authority. In addition, Term 

  
 Committee members shall not engage in any private business transactions with the 

Authority or receive compensation from any private entity that has material business 

relationships with the Authority, or be an immediate family member of an individual that engages 
in private business transactions with the Authority or receives compensation from an entity that 

has material business relationships with the Authority.  

 

(2) Term 
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Committee members will  serve for a period of five years subject to their term of office under the 

Public Authorities Law § 1003.  Committee members may be reelected to serve for additional 
periods of five years subject to their term of office.  A Committee member may resign his or her 

position on the Committee while continuing to serve as a Trustee.  In the event of a vacancy on 
the Committee due to death, resignation or otherwise, a successor will be selected to serve in the 

manner and for the term described above. 

 
(3)   (3) Removal 

 

 A Committee member may be removed if he or she is removed as a Trustee for cause, 

subject to Public Authorities Law § 2827, or is no longer eligible to serve as a Committee 

member.  
 

(4)   (4) Meetings and Quorum 

 

 The quorum of the Committee is a majority of the number of regular Committee 
members selected by the Board of Trustees.  For a quorum, the alternate Committee member is 

counted.   

 
A majority vote of all Committee members present is required to take action on a matter within 

its authority.  The alternate Committee member is counted and votes only when serving on the 
Committee as specified in Section B (1). 

 
The Committee shall hold regularly scheduled meetings at least three times per year.  A 

Committee member may call a special meeting of the Committee individually, or upon the 

request of the Authority’s PresidentPresent and Chief Executive Officer, (“CEO”), Chief Operating 

Officer, (“COO”), Executive Vice President and General Counsel, Chief Risk Officer,  (“GC”), 

Executive Vice President and Chief Financial Officer, (“CFO”), Chief Risk Officer (“CRO”), 

Controller, or headChief Audit Executive of the Office of Internal Audit (“OIA”). Department 

(“CAE”). The notice of meeting need not state the purpose for which the meeting has been 

called. In order to transact business, a quorum must be present.  
 

In addition, the Committee: (1) shallwill  meet at least three times a year with the head of the 

OIACAE for the purpose of reviewing audit activities, audit findings, management’s responses, 

remedialresponse, remediation action plans, and providing the OIACAE with an opportunity to 

discuss items and topics of relevant torelevance with the Audit Committee; (2) shallwill meet at 

least twice a year with the Authority’s independent accountantsauditors to discuss the audit 
work plans, objectives, results and recommendations; and (3) may meet independently with the 

Authority’s President and Chief Executive Officer, Chief Operating Officer, Executive 

Vice President and General Counsel, Chief Risk Officer, Chief Financial OfficerCEO, 

COO, GC, CFO, CRO, Controller, or head of the OIACAE on matters or issues and items within 

the Committee’s purview as it deems necessary.  These meetings may be held as part of a 

regular or special meeting inat the Committee’s discretion. 

 

 An agenda shallwill be prepared and distributed to each Committee member prior to 

each meeting and minutes shallto be prepared in accordance with the New York Open Meetings 
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Law.  A majority of those present, but no less than twoMinutes of the meeting should include, at 

a minimum: 

a. Date; location; time meeting was called to order and to adjourn; and if other Board 

committee (e.g., Finance Committee members, at a regular or special, etc.) is meeting 

simultaneously  

b. Title and name of attendees; public comments period; title and name of public speakers 

c. Approval of the official proceedings of the previous month’s Committee shall constitute a 

quorum for the purposes of conducting the businessmeeting 

d. Pre-Approval of audit and on-auditing services as appropriate, all auditing services and non-

audit services to be performed by independent auditors will be presented to and pre-
approved by the Committee:  

1. External Audit Approach Plans: Independent auditor presents approach/service plan; 

which is to be submitted to the Committee electronically  
2. Internal Audit Activity Report: CAE provides overview of Internal Audit activities 

3. Risk Management: CRO provides an overview of Risk Management activities  

e. Follow-up items including communications to the Committee and receiving reports.of the 

current status of selected open issues, concerns, or matters previously brought to the 

Committee’s attention or requested by the Committee 

 

f.  Status of audit activities, as appropriate; representatives of the certified independent 

accounting firm or agency management will discuss with the Committee significant audit 
findings/issues, the status of on-going audits, and the actions taken by agency management 

to implement audit recommendations 
g. Copies of handouts or materials presented to the Committee  

Any meeting of the Committee may be conducted by video conferencing. 
  

  To the extent permitted by law, the Committee may hold meetings or portions of 
meetings in executive session. 

 

  
C. C. FUNCTIONS AND POWERS 

 

 The Committee shall havehas the following responsibilities: 
 

(1)   (1) General Powers 

 

 The Committee may call upon the resources of the Authority to assist the Committee in 

the discharge of its oversight functions.  Such assistance may include the assignment of Authority 

employees to assist the Committee, and the retention of external advisors subject to the 

requirements of the Public Authorities Law and the Authority’s Expenditure Authorization 
Procedures. The Committee may communicate directly with the CEO. 

 
 The Committee may direct any Authority employee to make oral or written reports to the 

Committee on issues and items within the Committee’s purview.   
 

 The Committee may direct the Authority’s internal auditors to conduct special audits of 

items and issues of concern to the Committee. 
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(2) (2) Accounting, Financial Reporting, and Oversight of Independent Accountants 

and Controller 

 

 The Committee shallwill seek to enhance the integrity, quality, reliability and accuracy of 

the Authority’s financial statements and accompanying notes, and shallwill oversee the 

relationship with theeh Authority’s independent accountants.  To accomplish this objectivethese 

objectives, the Committee shallwill: 

a. Provide advice to the Trustees on thethis selection, engagement, compensation, 

evaluation and discharge of the independent accountants. 
 

b. Review and discuss as necessary the Authority’s financial statements including any 

material changes in accounting principles and practices with the independent 
accountants, the Controller, or members of Authority management.   

 
c. Review and approve the Authority’s annual audited financial statements (including the 

independent accountants’ associated management letter).  
 

d. Oversee the establishment of procedures for the effective receipt and treatment of (i) 

complaints regarding auditing, internal auditing and accounting matters, and (ii) the 
confidential submission of concerns raised by whistleblowers and other persons regarding 

accounting or auditing practices.  
 

e. Review at least annually the scope, objectives and results of the independent 

accountants’auditors’ examination of the annual financial statements and accompanying 

notes, and report to the Trustees on the Committee’s findings. 
 

f. Assure the independence of the independent accountants by approving any non-audit 

work for the Authority and examining the accountant’sindependent auditor’s relationship 

with the Authority. 

 

g. Report to the Trustees on any matters relevant to the audit process or independent 

accountant communications, and make such recommendations as the Committee deems 

appropriate. 

 
(3)     
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(3) Risk Management, Internal Controls and Oversight of the OIA  Internal Audit 

Department 

 

The Committee shallwill seek to enhance the Authority’s risk management infrastructure, and ensure 

timely and effective identification and mitigation of critical business risks.  To accomplish these 

objectives, the Committee shallwill: 

Have authority overHave authority over 

a. Review and approve the appointment, evaluation and removaldismissal, compensation 

and performance reviews of the CAE.  The CAE will report directly to the Committee. 

 

a.b. Review headwith management and the CAE, the charter, activities, staffing and 

organizational structure of the OIA.  Internal Audit Department with management and 

the CAE.  

 

c. Ensure that the Internal Audit Department is organizationally independent from 

Authority operations. 

 

b.d. Provide oversight of the OIAInternal Audit Department and the OIA’sInternal Audit 

Department’s resources and activities to facilitate the OIA’sInternal Audit Department’s 

improvement of internal controls. 

 
e. Review Internal Audit reports and recommendations of the CAE.  This review will include 

a discussion of significant risks reported in the Internal Audit reports, and an assessment 
of the responsiveness and timeliness of management’s follow-up activities pertaining to 

the same. 
 

c.f. Require the head of the OIACAE to attend any meeting of the Committee and to 

prepare and deliver such reports as the Committee requests.   
 

d.g. Provide guidance to the Authority’s Chief Risk OfficerCRO and enterprise risk 
management program on critical business objectives, risks and philosophy and tolerance 

for risk mitigation, and establish requirements for the Chief Risk OfficerCRO to report 
to the Committee.  

 

h. Report at least annually to the Board of Trustees on matters relating to the internal audit 

function and the enterprise-wide risk management infrastructureprogram, and make 

such recommendations as the Committee deems appropriate.  
 

i. Present periodic reporting to the Board of how the Committee has discharged its duties 
and met its responsibilities, and regularly report activities, issues and recommendations. 

 

j. Review the Committee’s charter annually, reassess its adequacy, and recommend any 
proposed changes to the Board.  

 

k. Conduct an annual self-evaluation of performance, including its effectiveness and 
compliance with the charter.  

e.  
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